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OFFERING: 300,000 Units 

Each U n i t c o n s i s t s of one common share and two S e r i e s "A" sh a r e 
purchase w a r r a n t s . Two S e r i e s "A" sha r e purchase w a r r a n t s w i l l 
e n t i t l e t h e h o l d e r t h e r e o f t o p u r c h a s e one a d d i t i o n a l common 
share o f t h e I s s u e r . 

Estimated 
Estimated Price Estimated Net Proceeds 

to Public* Commision t o Issuer 

Per Share: $0.70 $0.0525 $ 0.6475 
T o t a l : $210,000 $15,750 $194,250 

* To be c a l c u l a t e d i n a c c o r d a n c e w i t h t h e R u l e s o f t h e 
V a n c o u v e r S t o c k Exchange, but i n any event not l e s s t h a n $0.70 
per u n i t . 

ADDITIONAL OFFERING: 150,000 Shares 

The A g e n t w i l l r e c e i v e A g e n t ' s W a r r a n t s e n t i t l i n g i t t o 
p u r c h a s e a t o t a l o f 150,000 common s h a r e s i n r e t u r n f o r 
g u a r a n t e e i n g t h e s a l e o f t h e U n i t s o f f e r e d h e r e b y . T h e s e 
s h a r e s a r e h e r e b y q u a l i f i e d f o r s a l e . See " P l a n o f 
D i s t r i b u t i o n " f o r 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 t h e £ale o f 
these s h a r e s . 
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The S e c u r i t i e s o f f e r e d hereunder a r e s p e c u l a t i v e i n n a t u r e . 
I n f o r m a t i o n c o n c e r n i n g the r i s k s i n v o l v e d may be o b t a i n e d by 
r e f e r e n c e t o t h i s d o cument; f u r t h e r c l a r i f i c a t i o n , i f 
r e q u i r e d , may be sought from a b r o k e r . 

AGENT 

YORKTON SECURITIES INC. 
1400-609 Gra n v i l l e Street 

Vancouver, B r i t i s h Columbia 

Neither the Superintendent of Brokers nor the Vancouver 
Stock Exchange has i n any way passed upon the merits of the 
s e c u r i t i e s o f f e r e d hereunder and any representation to the 
contrary i s an offence. 



1. PLAN OF DISTRIBUTION 

O f f e r i n g 

The I s s u e r by i t s A g e n t h e r e b y o f f e r s (the 
" O f f e r i n g " ) t o t h e p u b l i c t h r o u g h t h e f a c i l i t i e s of the 
V a n c o u v e r S t o c k E x c h a n g e ( t h e " E x c h a n g e " ) , 300,000 
u n i t s (the " U n i t s " ) , each U n i t c o n s i s t i n g of one common 
share and two S e r i e s "A" s h a r e purchase w a r r a n t s . The 
O f f e r i n g w i l l t a k e p l a c e on a day (the " O f f e r i n g Day") 
not more t h a n 30 b u s i n e s s d a y s a f t e r t h e d a t e ( t h e 
" E f f e c t i v e Date") t h i s S t a t e m e n t o f M a t e r i a l F a c t s i s 
a c c e p t e d f o r f i l i n g by t h e Exchange and t h e 
S u p e r i n t e n d e n t o f B r o k e r s f o r B r i t i s h C o l u m b i a ( t h e 
" S u p e r i n t e n d e n t " ) . 

The p r i c e of t h e U n i t s ( t h e " O f f e r i n g P r i c e " ) 
w i l l be a t a f i x e d p r i c e d e t e r m i n e d by t h e I s s u e r and 
t h e A g e n t i n a c c o r d a n c e w i t h t h e r u l e s and p o l i c i e s of 
t h e E x c h a n g e , b u t s h a l l n o t be l e s s t h a n $0.70 p e r 
U n i t . 

The p u r c h a s e r o f any U n i t s w i l l be r e q u i r e d 
t o pay r e g u l a r c o m m i s s i o n r a t e s as s p e c i f i e d i n t h e 
r u l e s and by- l a w s o f t h e Exchange. 

Appointment o f Agents 

The I s s u e r , by an a g r e e m e n t ( t h e "Agency 
A g r e e m e n t " ) d a t e d , 1987, a p p o i n t e d 
Y o r k t o n S e c u r i t i e s I n c . as i t s agent ("Agent") t o o f f e r 
300,000 U n i t s t o t h e p u b l i c . 

The I s s u e r w i l l pay t h e Agent a commission of 
7.5% of t h e s e l l i n g p r i c e of t h e U n i t s . 

The A g e n t has a g r e e d t o p u r c h a s e any U n i t s 
which remain u n s u b s c r i b e d f o r at 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 n c o n s i d e r a t i o n t h e r e f o r , t h e I s s u e r has 
agreed t o i s s u e t o t h e Agent, i m m e d i a t e l y f o l l o w i n g t h e 
O f f e r i n g Day, 150,000 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 s ("Agent's W a r r a n t s " ) e n t i t l i n g t h e A g e n t t o 
p u r c h a s e a t o t a l o f 150,000 common s h a r e s o f t h e 
I s s u e r , each w a r r a n t e n t i t l i n g t h e A g e n t t o p u r c h a s e 
one common s h a r e . The Agent may e x e r c i s e any o f t h e 
Agent's W a r r a n t s w i t h i n 180 d a y s a f t e r t h e O f f e r i n g 
Day a t a p r i c e p e r s h a r e w h i c h i s a t a premium o v e r 
the Average T r a d i n g P r i c e as d e t e r m i n e d i n a c c o r d a n c e 
w i t h t h e r u l e s and p o l i c i e s o f t h e Exchange. 
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The I s s u e r has g r a n t e d t h e Agent a r i g h t of 
f i r s t r e f u s a l w i t h r e s p e c t t o any f u t u r e e q u i t y 
f i n a n c i n g i t may r e q u i r e d u r i n g t h e 12 month p e r i o d 
f o l l o w i n g t he E f f e c t i v e Date. 

The Agent r e s e r v e s t he r i g h t t o o f f e r s e l l i n g 
g r o u p p a r t i c i p a t i o n i n t h e n o r m a l c o u r s e o f t h e 
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 o f o t h e r l i c e n c 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 of t h e commission or bonuses 
d e r i v e d from t h i s O f f e r i n g . 

The o b l i g a t i o n s of t h e Agent under t h e Agency 
Agreement may be t e r m i n a t e d p r i o r t o t h e O f f e r i n g Day, 
a t t h e A g e n t ' s d i s c r e t i o n , on t h e b a s i s o f i t s 
assessment o f t h e s t a t e o f t h e f i n a n c i a l m a r k e t s and 
upon t h e o c c u r r e n c e of c e r t a i n s t a t e d e v e n t s . 

The A g e n t may be c o n s i d e r e d t h e " M a r k e t 
M a k e r " f o r t h e s h a r e s o f t h e I s s u e r d u r i n g t h e p e r i o d 
of p r i m a r y d i s t r i b u t i o n of t h e O f f e r i n g . N e i t h e r t h e 
Agent n o r i t s p r i n c i p a l s own any s h a r e s of t h e I s s u e r 
and t h e y have no s h a r e s under t h e i r c o n t r o l . D u r i n g 
t h e p e r i o d i n w h i c h t h e s e c u r i t i e s a r e i n p r i m a r y 
d i s t r i b u t i o n and f o r a p e r i o d o f 30 t r a d i n g d a y s 
t h e r e a f t e r , t h e A g e n t may make p u r c h a s e s and s a l e s of 
sha r e s of t h e I s s u e r f o r t h e purpose o f m a i n t a i n i n g an 
o r d e r l y m a r k e t f o r t h e s h a r e s o f t h e I s s u e r and 
a s s i s t i n g i n t h e d i s t r i b u t i o n of t h e o f f e r e d u n i t s . 

The A g e n t does n o t b e n e f i c i a l l y own, e i t h e r 
d i r e c t l y or i n d i r e c t l y , any s e c u r i t i e s of t h e I s s u e r . 

D i r e c t o r s , o f f i c e r s and o t h e r i n s i d e r s o f t h e 
I s s u e r may p u r c h a s e U n i t s from t h i s O f f e r i n g . 

T h e r e 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, o r t o be made, t o a 
p r o m o t e r , f i n d e r o r any o t h e r p e r s o n o r company i n 
c o n n e c t i o n w i t h t h e O f f e r i n g . 

S e r i e s "A" Share Purchase W a r r a n t s 

The S e r i e s "A" share p u r c h a s e w a r r a n t s t o be 
i s s u e d p u r s u a n t t o t h e O f f e r i n g w i l l be t r a n s f e r a b l e 
and i n b e a r e r form and, s u b j e c t t o t h e f i l i n g w i t h t h e 
Exchange of e v i d e n c e of s a t i s f a c t o r y d i s t r i b u t i o n s h a l l 
be p o s t e d f o r t r a d i n g on t h e E x c h a n g e . Two w a r r a n t s 
w i l l e n t i t l e t h e h o l d e r t h e r e o f t o pu r c h a s e one common 
s h a r e o f t h e I s s u e r a t any t i m e up t o t h e c l o s e o f 
b u s i n e s s 180 d a y s f o l l o w i n g t h e O f f e r i n g Day a t a 
p r i c e p e r s h a r e w h i c h i s a t a premium o v e r t h e 
A v e r a g e T r a d i n g P r i c e as d e t e r m i n e d i n accordance' w i t h 
the r u l e s and p o l i c i e s of the Exchange. 
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The S e r i e s "A" s h a r e p u r c h a s e w a r r a n t s w i l l 
c o n t a i n , among o t h e r t h i n g s , an t i - d i 1 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 a d j u s t m e n t i n 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 o r 
r e c l a s s i f i c a t i o n o f t h e s h a r e s o f t h e I s s u e r , o r the 
payment of s t o c k d i v i d e n d s . 

Agent's W a r r a n t s 

The Agent's Warrants w i l l have the same terms 
and c o n d i t i o n s as t h e S e r i e s "A" s h a r e p u r c h a s e 
w a r r a n t s e x c e p t t h a t t h e y w i l l be n o n - t r a n s f e r a b l e and 
e x e r c i s a b l e one f o r one. 

A d d i t i o n a l O f f e r i n g 

T h i s S t a t e m e n t o f M a t e r i a l F a c t s a l s o 
q u a l i f i e s f o r s a l e t o t h e p u b l i c 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 Exchange a t the market p r i c e p r e v a i l i n g f o r t h e 
s h a r e s o r w a r r a n t s a t t h e t i m e o f t h e s a l e , f o r a 
p e r i o d o f 180 d a y s f r o m t h e O f f e r i n g Day, any U n i t s 
p u r c h a s e d by t h e A g e n t and any o f t h e common s h a r e s 
w h i c h may be a c q u i r e d by the Agent on t h e e x e r c i s e of 
the Agent's W a r r a n t s . The I s s u e r w i l l n ot r e c e i v e any 
p r o c e e d s f r o m t h e s a l e of any such s h a r e s o r w a r r a n t s 
so a c q u i r e d by t h e Agent, a l l o f w h i c h p r o c e e d s w i l l , 
i n such e v e n t , a c c r u e t o t h e Agent. 

2. USE OF PROCEEDS 

The I s s u e r cannot e s t i m a t e w i t h c e r t a i n t y t h e 
p r i c e a t w h i c h t h e U n i t s w i l l s e l l , b u t i f a l l t h e 
U n i t s a r e s o l d a t t h e p r i c e o f $0.70 p e r U n i t t h e 
I s s u e r w i l l r e c e i v e g r o s s p r o c e e d s o f $210,000 w h i c h , 
a f t e r d e d u c t i o n o f commissions of $15,750, w i l l net t h e 
I s s u e r $194,250. 

The p r i n c i p a l p u r p o s e s f o r which t h e funds 
w i l l be used a r e as f o l l o w s : 

(a) To pay t h e e s t i m a t e d c o s t s of 
t h i s i s s u e i n c l u d i n g l e g a l , 
a u d i t and p r i n t i n g : $ 20,000 

(b) To pay a c c o u n t s p a y a b l e : 12,969 

(c) To c o m p l e t e phase one o f t h e work 
program on t h e I s s u e r ' s T e n q u i l l e 
Lake p r o p e r t y as recommended i n 
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the r e p o r t d a t e d August 15, 1986 by 
Deleen C o n s u l t i n g G e o l o g i s t s L t d . : 100,000 

(c) Working c a p i t a l and g e n e r a l c o r 
p o r a t e p u r p o s e s : 61,281 

$194,250 

P r o c e e d s d e r i v e d f r o m t h e e x e r c i s e o f t h e 
S e r i e s "A" share purchase w a r r a n t s and Age n t s ' Warrants 
w i l l be added t o w o r k i n g c a p i t a l . 

None o f t h e p r o c e e d s f r o m t h e O f f e r i n g w i l l 
be used f o r t h e a c q u i s i t i o n , e x p l o r a t i o n o r development 
o f any p r o p e r t i e s w i t h o u t o b t a i n i n g ( i f r e q u i r e d under 
the r u l e s o r r e g u l a t i o n s o f t h e E x c h a n g e ) t h e p r i o r 
c o n s e n t o f t h e Ex c h a n g e and f i l i n g , where n e c e s s a r y , 
e n g i n e e r i n g r e p o r t s a c c e p t a b l e t o t h e Exchange. 

3. MATERIAL NATURAL RESOURCE PROPERTIES 

SUMMARY OF MATERIAL MINING PROPERTIES 

Group I P r o p e r t i e s f o r w h i c h r e g u l a t o r y a p p r o v a l has 
been o b t a i n e d u n d e r t h i s S t a t e m e n t o f 
M a t e r i a l F a c t s . 

Group II P r e s e n t l y h e l d p r o p e r t i e s w h i c h a r e c u r r e n t l y 
p r o d u c i n g o r b e i n g e x p l o r e d , o r upon w h i c h 
e x p l o r a t i o n i s pl a n n e d w i t h i n t h e next y e a r . 

Group III O t h e r p r e s e n t l y h e l d p r o p e r t i e s upon which 
t h e I s s u e r ' s a c q u i s i t i o n and e x p l o r a t i o n 
c o s t s t o d a t e exceed $100,000. 

Group P r o p e r t y Name 

I s s u e r ' s 
A c q u i s i t i o n 
and E x p l o r -
t i o n C o s t s 
t o Date 

S a r i t a R i v e r P r o p e r t y , A c q u i s i t i o n 
A l b e r n i M i n i n g $25,000 
D i v i s i o n E x p l o r a t i o n 
B r i t i s h Columbia n i l 

Shares 
Issued 
to Date 

n i l 

P l a n n e d Ex
p e n d i t u r e 
f r o m Funds 
A v a i l a b l e 
upon Comple
t i o n o f t h e 
O f f e r i n g 

n i l 

I I T e n q u i l l e Lake C l a i m s , 
L i l l o o e t M i n i n g 
Div i s i o n 
B r i t i s h C o lumbia 

A c q u i s i t i o n : 
$49,252 
E x p l o r a t i o n : 
$384,151* 

750,000 
(escrowed) 

163,467** 

$100,000 
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* I n c l u d e s the sum of $163,467 spent by Amazon P e t r o l e u m Corp. 
on t h e p r o p e r t y . 

** These s h a r e s have not been i s s u e d as of the d a t e h e r e o f , 
but a r e due t o be i s s u e d t o Amazon P e t r o l e u m Corp. as c o n 
s i d e r a t i o n f o r e x p e n d i t u r e s on the p r o p e r t y . 

I l l 

N i l 

GROUP I - Properties for which regulatory approval has 
been obtained under t h i s Statement of Material Facts. 

S a r i t a River Property 
Alberni Mining D i v i s i o n 
B r i t i s h Columbia 

The I s s u e r has been g r a n t e d an o p t i o n t o 
a c q u i r e a 100% i n t e r e s t i n a number of m i n e r a l c l a i m s , 
and a c q u i r e d a 100% i n t e r e s t i n a number o f 
Crown-granted m i n e r a l c l a i m s l o c a t e d n e a r t h e S a r i t a 
R i v e r on V a n c o u v e r I s l a n d . The m i n e r a l c l a i m s a r e 
l o c a t e d i n t h e A l b e r n i M i n i n g D i v i s i o n and a r e 
d e s c r i b e d as f o l l o w s : 

Claim Name Record No. Expiry Date 

RC #2 
A #2 

RC #5 
RC #4 

167 (2) 
170 (2) 
200 (5) 
534 (9) 

Feb. 14, 1990 
Feb. 14, 1990 
May 25, 1990 
Sep. 6, 1990 

The C r o w n - g r a n t e d 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 a s : " a l l m i n e r a l s p r e c i o u s and base (save 
c o a l and p e t r o l e u m ) w h i c h may be f o u n d i n , upon o r 
under t h o s e p i e c e s o f l a n d s i t u a t e i n t h e A l b e r n i 
A s s e s s m e n t D i s t r i c t i n t h e P r o v i n c e o f B r i t i s h 
C o l u m b i a , and more p a r t i c u l a r l y known and d e s c r i b e d as 
f o l l o w s : 

L o t 23 known as the " B l a c k Bear" m i n e r a l c l a i m ; 
L ot 24 known as t h e "Eureka" m i n e r a l c l a i m ; 
L o t 25 known as the " B r i t i s h P a c i f i c " m i n e r a l c l a i m ; 
L o t 26 known as t h e "Midday" 

"So u t h e r n C r o s s " 
mine r a l c l a i m ; 

L o t 35 known as t h e 
"Midday" 
"So u t h e r n C r o s s " m i n e r a l c l a i m ; 

L ot 36 known as t h e " U n i t e d " m i n e r a l c l a i m ; 
L o t 54 known as t h e "Union" m i n e r a l c l a i m . 

The o p t i o n on t h e m i n e r a l c l a i m s was a c q u i r e d 
f r o m Roy W. C a r l s o n o f 1 765 K i l k e n n y R o ad, N o r t h 
V a n c o u v e r , B.C., by a g r e e m e n t d a t e d May 10, 1985. 
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C o n s i d e r a t i o n f o r t h e a c q u i s i t i o n i s t h e i s s u a n c e of 
100,000 s h a r e s , as f o l l o w s : 

(a) 25,000 s h a r e s upon a p p r o v a l o f t h e 
agreement by r e g u l a t o r y a u t h o r i t i e s ; 

(b) 25,000 s h a r e s 6 months a f t e r the a p p r o v a l 
r e f e r r e d t o i n s u b - p a r a g r a p h (a) above 
p r o v i d e d an i n i t i a l work p r o g r a m o f a t 
l e a s t $25,000 has been c o m p l e t e d by t h e 
I s s u e r and an a c c e p t a b l e E n g i n e e r i n g 
Report recommending f u r t h e r work has been 
f i l e d ; 

( c) 25,000 s h a r e s 12 months a f t e r t h e 
a p p r o v a l r e f e r r e d t o i n sub-paragraph (a) 
above p r o v i d e d a f u r t h e r work program of 
a t l e a s t $25,000 h a s been c o m p l e t e d and 
an a c c e p t a b l e E n g i n e e r i n g R e p o r t 
recommending f u r t h e r work has been 
f i l e d ; 

(d) 25,000 s h a r e s 18 months a f t e r t h e 
a p p r o v a l r e f e r r e d t o i n sub-p a r a g r a p h (a) 
a b o v e p r o v i d e d a f u r t h e r work program o f 
a t l e a s t $25,000 h a s been c o m p l e t e d and 
an a c c e p t a b l e E n g i n e e r i n g R e p o r t 
recommending f u r t h e r work h a s b e e n 
f i l e d . 

The a g r e e m e n t a l s o r e q u i r e s t h a t the I s s u e r 
spend a minimum of $100,000 on t h e p r o p e r t y w i t h i n two 
y e a r s o f t h e d a t e o f t h e a g r e e m e n t , however by 
amendment d a t e d December 17, 1986 t h e p a r t i e s agreed t o 
ex t e n d t h e above r e q u i r e m e n t t o two y e a r s from t h e d a t e 
of t h e amendment. 

The C r o w n - g r a n t e d m i n e r a l c l a i m s were 
a c q u i r e d f r o m D o u g l a s A. Chapman, p r e s i d e n t and a 
d i r e c t o r o f t h e I s s u e r , by agreement d a t e d September 4, 
1 985. C o n s i d e r a t i o n f o r t h e a c q u i s i t i o n was t h e 
r e i m b u r s e m e n t o f Mr. Chapman's o u t - o f - p o c k e t c o s t s . 
These c o s t s h ave been e s t i m a t e d a t $25,000, however 
t h i s f i g u r e i s s u b j e c t t o re-assessment by t h e I s s u e r ' s 
a u d i t o r . The agreement p r o v i d e s t h a t Mr. Chapman s h a l l 
be p a i d as f o l l o w s : 

(a) $500 upon e x e c u t i o n o f t h e a g r e e m e n t 
( p a i d by t h e i s s u a n c e o f 806 s h a r e s a t a 
deemed p r i c e of $0.62 p e r s h a r e ) ; 

(b) $4,500 upon a p p r o v a l o f t h e a g r e e m e n t by 
r e g u l a t o r y a u t h o r i t i e s ; 



7 

(c) $5,000 e v e r y s i x months a f t e r r e c e i p t of 
r e g u l a t o r y a p p r o v a l u n t i l t h e b a l a n c e has 
been p a i d i n f u l l . 

Mr. Chapman a c q u i r e d t h e c l a i m s i n 1965 from 
the e s t a t e o f t h e deceased owner a t a c o s t o f $7, 000. 
He has p e r s o n a l l y s p e n t a p p r o x i m a t e l y $18,000 on the 
p r o p e r t y , w h i c h f i g u r e i s b e i n g c o n f i r m e d by t h e 
I s s u e r ' s a u d i t o r . 

The a g r e e m e n t a l s o p r o v i d e s f o r the payment 
of an a d d i t i o n a l $2,000,000 by way o f a n e t p r o f i t s 
r o y a l t y , b u t t h i s r o y a l t y was waived by Mr. Chapman by 
agreement date d November 20, 1986. 

The I s s u e r h a s , by agreement d a t e d December 
1, 1986, g r a n t e d an o p t i o n t o a c q u i r e up t o a 50% 
u n d i v i d e d i n t e r e s t i n t h e above p r o p e r t i e s t o R a t t l e r 
Resources L t d . , ( " R a t t l e r " ) , 3566 K i n g George Highway, 
S u r r e y , B.C. R a t t l e r i s a n o n - r e p o r t i n g i s s u e r , t h e 
d i r e c t o r s of which a r e Leonard P. C l a r k e , M a r i o n Tough 
and John Scewan. 

R a t t l e r was t o e a r n i t s i n t e r e s t i n two 
s t a g e s : 

(a) a 25% w o r k i n g i n t e r e s t by t h e e x p e n d i t u r e 
of $100,000 on t h e p r o p e r t y by F e b r u a r y 
28, 1987; 

(b) a f u r t h e r 25% w o r k i n g i n t e r e s t , f o r a 
c u m u l a t i v e 50% u n d i v i d e d i n t e r e s t , by t h e 
e x p e n d i t u r e o f an a d d i t i o n a l $100,000 by 
F e b r u a r y 29, 1988. 

R a t t l e r has r e c e n t l y c o m p l e t e d t h e work 
pro g r a m r e f e r r e d t o i n s u b - p a r a g r a p h (a) a b o v e , and 
c o n s e q u e n t l y h o l d s a 25% w o r k i n g i n t e r e s t i n t h e 
p r o p e r t y . 

Upon R a t t l e r ' s e a r n i n g a 50% i n t e r e s t i n the 
p r o p e r t y , a j o i n t v e n t u r e a g r e e m e n t w i l l be e n t e r e d 
i n t o by the I s s u e r and R a t t l e r . Under t h e terms of t h e 
j o i n t v e n t u r e agreement a l l e x p e n s e s and p r o f i t s w i l l 
be shared i n p r o p o r t i o n , t o each p a r t y ' s i n t e r e s t i n t h e 
p r o p e r t y . 

P r i o r t o t h e work program r e c e n t l y completed 
by R a t t l e r , a p p r o x i m a t e l y $190,000 had been s p e n t on 
t h e p r o p e r t y . Work i n c l u d e d r o a d - b u i l d i n g , a 
magnetometer s u r v e y , t r e n c h i n g , b l a s t i n g and p e r c u s s i o n 
d r i l l i n g , t o g e t h e r w i t h t h e a s s a y i n g o f t h e r e s u l t s 
o b t a i n e d . 
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THERE IS NO SURFACE OR UNDERGROUND PLANT OR 
EQUIPMENT ON THE SARITA RIVER PROPERTY. THE SARITA 
RIVER PROPERTY IS WITHOUT A KNOWN BODY OF COMMERCIAL 
ORE. 

GROUP II - P r e s e n t l y held p r o p e r t i e s which are 
c u r r e n t l y producing or being explored, or upon which 
explorations i s planned within the next year. 

Tenquille Lake Claims 
L i l l o o e t Mining Di v i s i o n 
B r i t i s h Columbia 

The I s s u e r i s the owner o f a 100% i n t e r e s t i n 
the T e n q u i l l e Lake c l a i m s , L i l l o o e t M i n i n g D i v i s i o n , 
B r i t i s h C o l u m b i a . D e t a i l s o f t h e c l a i m s a r e as 
f o l l o w s : 

Claim Name Record Number Expiry Date 

Santa B a r b a r a 1788(5) May 28, 1989 
S a i n t P a u l 1791 (5) June 28, 1989 
Crown F r a c t i o n 1790 (5) May 28, 1989 
P t . Rex-81 1794 (6) June 1989 
Hiag - 81 1 795 (6) June 1, 1989 
Hiag No. 2 1985 (2) Feb. 5, 1988 
Hiag No. 4 2131 (8) Aug. 16, 1987 
E a r l y No. 1 1722 (4) Apr. 13, 1989 
E a r l y No. 2 1789 (6) June 1, 1989 
G o ld K i n g 3641 (1) J a n . 9, 1988 
S i l v e r B e l l 3642 (1) J a n . 9, 1988 
Senneca 3643 (1) J a n . 9, 1988 

P a s t e x p l o r a t i o n o f t h e p r o p e r t y has 
i n d i c a t e d t h e e x i s t e n c e o f e i g h t m i n e r a l i z e d z o n e s 
w h i c h , as s t a t e d i n t h e A u g u s t 15, 1986 r e p o r t o f 
D e l e e n C o n s u l t i n g G e o l o g i s t s L t d . , a copy of w h i c h i s 
a t t a c h e d t o and f o r m s p a r t o f t h i s S t a t e m e n t o f 
M a t e r i a l F a c t s , a r e known t o c o n t a i n p r e c i o u s m e t a l 
v a l u e s . The d e p o s i t s have been d e s i g n a t e d C r own, G o l d 
K i n g , L i - L i - K e l , S e n n e c a , S i l v e r B e l l , Wonder, Zone 3 
and Zone 4. 

In 1983, Amazon P e t r o l e u m Corp., on b e h a l f of 
the I s s u e r , d i d some e x p l o r a t o r y work on t h e L i - L i - K e l 
and Zone 3 d e p o s i t s , c o m p l e t i n g g e o l o g i c a l m a p p i n g , 
g e o p h y s i c a l s u r v e y i n g , t r e n c h i n g , s u r f a c e and 
u n d e r g r o u n d s a m p l i n g , and 1605 m e t e r s o f diamond 
d r i l l i n g . A minor amount of work was a l s o c o m p l e t e d on 
t h e Crown and Zone 4 d e p o s i t s . 

The r e s u l t s o f t h e above work i n d i c a t e d - t h a t 
the s i l v e r - b e a r i n g s h o o t s c o n t a i n e d i n t h e L i - L i - K e l 
and Zone 3 d e p o s i t s were t o o d i s c o n t i n u o u s and s m a l l t o 
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w a r r a n t a d d i t i o n a l work, however the m i n e r a l p o t e n t i a l 
of the r e m a i n i n g d e p o s i t s has not y e t been e x p l o r e d . 

In t h e A u g u s t 1 5, 1 986 r e p o r t o f D e l e e n 
C o n s u l t i n g G e o l o g i s t s L t d . , Mr. J o h n D e l e e n , P.Eng., 
recommends a f i r s t s t a g e p r o g r a m o f p r o s p e c t i n g , 
g e o l o g i c a l m a p p i n g , s a m p l i n g , t r e n c h i n g , a i r b o r n e 
m agnetometer and VLF-EM s u r v e y i n g on t h e r e m a i n i n g 
u n e x p l o r e d d e p o s i t s , b e i n g t h e Crown, G o l d K i n g , 
S e n n e c a , S i l v e r B e l l , Wonder and Zone 4. The e s t i m a t e d 
c o s t o f t h i s f i r s t s t a g e i s $ 1 0 0 , 0 0 0 . D a t a f r o m t h e 
f i r s t s t a g e w i l l be e v a l u a t e d t o d e t e r m i n e i f a second 
s t a g e of e x p l o r a t i o n i s w a r r a n t e d . 

THERE IS NO SURFACE OR UNDERGROUND PLANT OR 
EQUIPMENT ON THE TENQUILLE LAKE PROPERTY. THE 
TENQUILLE LAKE PROPERTY IS WITHOUT A KNOWN BODY OF 
COMMERCIAL ORE. THE PROPOSED PROGRAM IS AN EXPLORATORY 
SEARCH FOR ORE. 

GROUP I I I - Other presently held properties upon which 
the I s s u e r ' s a c q u i s i t i o n and exploration costs to date 
exceed $100,000. 

None 

4. PARTICULARS OF NON-RESOURCE ASSETS 

The I s s u e r d oes n o t engage i n , n o r d oes i t 
p r o p o s e t o e ngage i n , a b u s i n e s s o t h e r t h a n t h e 
e x p l o r a t i o n and d e v e l o p m e n t o f 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 . 

5. CORPORATE INFORMATION 

The I s s u e r was i n c o r p o r a t e d under t h e laws 
of t h e P r o v i n c e of B r i t i s h C o l u m b i a by 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 on F e b r u a r y 11, 1981. 

As of t h e d a t e h e r e o f t h e I s s u e r ' s a u t h o r i z e d 
c a p i t a l c o n s i s t s o f 10,000,000 common s h a r e s w i t h o u t 
par v a l u e o f which 2,393,374 s h a r e s have been i s s u e d as 
f u l l y p a i d . T h e r e a r e no c o n v e r s i o n r i g h t s o r 
s u b s c r i p t i o n r i g h t s a t t a c h e d t o t h e s h a r e s o f t h e 
I s s u e r . 

S i n c e December 31 , 1 986, w h i c h i s t h e d a t e 
of t h e l a t e s t f i n a n c i a l s t a t e m e n t s i n c l u d e d h e r e i n , 
t h e I s s u e r i s s u e d 156,873 s h a r e s a t a deemed p r i c e o f 
$0.62 p e r s h a r e t o c r e d i t o r s i n s e t t l e m e n t o f 
o u t s t a n d i n g i n d e b t e d n e s s . 
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6. DIRECTORS, OFFICERS, PROMOTERS AND PERSONS 
HOLDING MORE THAN 10% OF THE ISSUED EQUITY 
SHARES 

(1) The d i r e c t o r s , o f f i c e r s and promoters of the 
Company a r e : 

Douglas Alan CHAPMAN* 
106 - 5979 W i l s o n Avenue 
Burnaby, B.C. 
President, Director & Promoter 
Number of Shares Held i n t h e I s s u e r : <=&%Y5XKT* 

f r e e - t r a d i n g 

Mr. Chapman i s a r e s o u r c e e x e c u t i v e and has 
been t h e p r e s i d e n t o f t h e I s s u e r s i n c e 1981. He i s 
a l s o a d i r e c t o r o r o f f i c e r o f two o t h e r r e p o r t i n g 
i s s u e r s . 

Herbert John WILSON 
1440 E a s t 49th Avenue 
Vancouver, B.C. 
Vice-President & Director 
Number of Shares H e l d i n t h e I s s u e r : n i l 

Mr. W i l s o n i s a geoc h e m i s t and s o i l s u r v e y o r , 
and i s a c t i v e l y i n v o l v e d as a r e s o u r c e e x e c u t i v e . He 
i s a l s o a d i r e c t o r o r o f f i c e r o f two o t h e r r e p o r t i n g 
i s s u e r s . 

W i l l a Enid ROSS 
1010 E s q u i m a l t Avenue 
West Vancouver, B.C. 
Secretary & Director 
Number o f Shares Held i n t h e I s s u e r : 212,500 

f r e e - t r a d i n g 
525,000 escrowed 

Mrs. Ross i s a p a r t n e r w i t h t h e l a w f i r m o f 
W i l l i a m s , R o s s . She i s n o t a d i r e c t o r or o f f i c e r of 
any o t h e r r e p o r t i n g i s s u e r s . 

Peter Glehn CURTIS* 
1689 - 57A S t r e e t 
Tsawwessan, B.C. 
Director 
Number o f Shares Held i n t h e I s s u e r : 5,000 

f r e e - t r a d i n g 

Mr. C u r t i s i s a c o n s u l t i n g g e o l o g i s t , and has 
been t h e I s s u e r ' s f i e l d g e o l o g i s t s i n c e 1981. He i s 
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not a d i r e c t o r o r o f f i c e r o f any o t h e r r e p o r t i n g 
i s s u e r s . 

Randy Lee FITZBUGH* 
2202 - 75th 
E v e r e t t , Washington 
D i r e c t o r 
Number of Shares Held i n the I s s u e r : 7,855 

f r e e - t r a d i n g 

Mr. F i t z h u g h has been a s e l f - e m p l o y e d 
p l u m b i n g and e l e c t r i c a l c o n t r a c t o r f o r the p a s t f i v e 
y e a r s . He i s not a d i r e c t o r o r o f f i c e r o f any o t h e r 
r e p o r t i n g i s s u e r s . 

* Member of I s s u e r ' s a u d i t committee 

(2) (a) A l i s t o f t h e o t h e r r e p o r t i n g i s s u e r s o f 
w h i c h t h e d i r e c t o r s o f t h e I s s u e r a r e d i r e c t o r s and 
o f f i c e r s i s a v a i l a b l e f o r i n s p e c t i o n a t t h e l o c a t i o n 
and d u r i n g t h e t i m e s s p e c i f i e d i n Item 9(5) h e r e i n . 

(b) W i t h t h e e x c e p t i o n o f Mr. W i l s o n , t h e 
I s s u e r ' s d i r e c t o r s and o f f i c e r s were a l l d i r e c t o r s and 
o f f i c e r s of t h e I s s u e r f o r t h e p e r i o d o f O c t o b e r 17, 
1 986 t o November 25, 1986 when the I s s u e r ' s s e c u r i t i e s 
were t h e s u b j e c t of a c e a s e - t r a d e o r d e r i s s u e d by t h e 
S u p e r i n t e n d e n t o f B r o k e r s . The o r d e r was i s s u e d f o r the 
I s s u e r ' s f a i l u r e t o f i l e i t s A n n u a l R e p o r t , i n t e r i m 
f i n a n c i a l s t a t e m e n t s and h o l d i t s A n n u a l G e n e r a l 
M e e t i n g w i t h i n t h e r e q u i s i t e t i m e l i m i t s . 

None o f t h e d i r e c t o r s o r o f f i c e r s o f t h e 
I s s u e r has been w i t h i n t h e p a s t t h r e e y e a r s a d i r e c t o r , 
o f f i c e r o r p r o m o t e r o f any o t h e r r e p o r t i n g company 
which has been s t r u c k o f f t h e R e g i s t e r of C ompanies by 
t h e B r i t i s h C o l u m b i a R e g i s t r a r o f Companies or o t h e r 
s i m i l a r a u t h o r i t y , o r whose s e c u r i t i e s were t h e s u b j e c t 
o f a c e a s e t r a d e o r s u s p e n s i o n o r d e r f o r a p e r i o d of 
more t h a n 30 c o n s e c u t i v e d a y s . 

(3) (a) The I s s u e r a c q u i r e d t h e S a r i t a R i v e r m i n e r a l 
p r o p e r t y f r o m D o u g l a s A. Chapman, p r e s i d e n t and 
d i r e c t o r o f t h e I s s u e r , f o r t h e sum o f $25, 000, 
r e p r e s e n t i n g h i s o u t - o f - p o c k e t c o s t s , s u b j e c t t o 
v e r i f i c a t i o n by the I s s u e r ' s a u d i t o r . R e f e r t o Item 3 
h e r e i n f o r f u r t h e r d e t a i l s . 

The I s s u e r has a g r e e d t o r e m u n e r a t e Mr. 
Chapman i n t h e amount of $1,500 p e r month f o r p r o v i d i n g 
management s e r v i c e s t o t h e I s s u e r from May 1 , 1985 t o 
October 31, 1986, f o r a t o t a l of $27,000. 

In a d d i t i o n , Mr. Chapman has advanced t h e sum 
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o f $11,750 t o t h e I s s u e r i n t h e f o r m o f s h a r e h o l d e r 
l o a n s . 

In summary, as o f O c t o b e r 31 , 1 986 , t h e 
Is s u e r i s i n d e b t e d t o Mr. Chapman as f o l l o w s : 

M i n e r a l p r o p e r t y a c q u i s i t i o n $25,000 
Remuneration 27,000 
Advances 11,750 

$63,750 

Mr. Chapman has agreed t o r e c e i v e $5,000 c a s h 
and 55,242 s h a r e s i n s e t t l e m e n t of $34,250 of the above 
l i a b i l i t y . The b a l a n c e o f $24,500, f o r t h e m i n e r a l 
p r o p e r t y a c q u i s i t i o n , upon v e r i f i c a t i o n by the I s s u e r ' s 
a u d i t o r , w i l l be p a i d as i n d i c a t e d i n Item 3 h e r e i n . 

(b) No d i r e c t o r , o f f i c e r , promoter or i n s i d e r of 
t h e I s s u e r has r e c e i v e d a n y t h i n g o f v a l u e f r o m t h e 
I s s u e r w i t h i n t h e p a s t y e a r w h i c h has n o t been 
d i s c l o s e d e l s e w h e r e i n t h i s S t a t e m e n t o f M a t e r i a l 
F a c t s . 

(4) To t h e k n o w l e d g e o f t h e I s s u e r ' s d i r e c t o r s 
t h e r e a r e no p e r s o n s who own b e n e f i c i a l l y , d i r e c t l y o r 
i n d i r e c t l y , more t h a n 10% of t h e e q u i t y s h a r e s o f the 
I s s u e r o t h e r t h a n t h e p e r s o n s d i s c l o s e d i n I t e m 6 ( 1 ) 
h e r e i n . 

7. OPTIONS TO PURCHASE SECURITIES OF THE ISSUER 

By agreement d a t e d J u n e 1 , 1 986 t h e I s s u e r 
g r a n t e d Randy Lee F i t z h u g h d i r e c t o r ' s i n c e n t i v e s t o c k 
o p t i o n s t o p u r c h a s e 50,000 s h a r e s a t a p r i c e o f $0.40 
per share u n t i l May 31, 1988. 

In a d d i t i o n , t h e f o l l o w i n g employee i n c e n t i v e 
s t o c k o p t i o n s a r e o u t s t a n d i n g : 

Date Gra n t e d Number P r i c e L e n gth o f O p t i o n 

June 1, 1986 50,000 $0.40 2 y e a r s 

8. SECURITIES OF THE ISSUER HELD IN ESCROW, IN 
POOL OR SUBJECT TO HOLD RESTRICTIONS 

G u a r a n t y T r u s t Company o f Canada h o l d s 
525,000 s h a r e s i n esc r o w , s u b j e c t t o t h e d i r e c t i o n or 
d e t e r m i n a t i o n o f 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 . The 
e s c r o w r e s t r i c t i o n s p r o v i d e t h a t t h e s h a r e s may not be 
t r a d e d i n , d e a l t w i t h i n any manner w h a t s o e v e r , o r 
r e l e a s e d , n o r may t h e I s s u e r , i t s t r a n s f e r a g e n t s or 
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e s c r o w h o l d e r make any t r a n s f e r or r e c o r d any t r a d i n g s 
of t h e s h a r e s w i t h o u t t h e p r i o r c o n s e n t o f t h e 
Vancouver S t o c k Exchange. 

In t h e e v e n t t h a t the I s s u e r l o s e s , abandons 
or f a i l s t o o b t a i n t i t l e t o a l l o r p a r t of t h e p r o p e r t y 
o r a s s e t s f o r w h i c h i t a l l o t t e d a l l o r p a r t o f t h e 
escrow s h a r e s , t h e I s s u e r w i l l d e c l a r e any s u c h e v e n t 
t o 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 by way of d i r e c t o r s ' 
r e s o l u t i o n and the h o l d e r s of such s h a r e s , t h e t r u s t e e 
t h e r e o f and the I s s u e r have agreed t h a t such number of 
s a i d s h a r e s , as t h e V a n c o u v e r S t o c k E xchange 
d e t e r m i n e s , s h a l l become s u b j e c t t o c a n c e l l a t i o n and 
s h a l l be s u r r e n d e r e d t o the I s s u e r by way o f g i f t f o r 
c a n c e l l a t i o n . 

T h e r e a r e no o t h e r s h a r e s h e l d i n p o o l o r 
s u b j e c t t o u n e x p i r e d h o l d p e r i o d s o r i g i n a l l y imposed by 
the S u p e r i n t e n d e n t of B r o k e r s . 

9. PARTICULARS OF ANY OTHER MATERIAL FACTS 

(1) In e a r l y 1986 t h e I s s u e r reached an agreement 
i n p r i n c i p l e t o a c q u i r e t h e Hawk c l a i m s , 
l o c a t e d on A s h l u C r e e k , n e a r S q u a m i s h . The 
p r o p e r t y i s c u r r e n t l y t h e c e n t r e of s e v e r a l 
a c t i o n s w h i c h h a v e b e e n commenced i n t h e 
Supreme C o u r t o f B r i t i s h C o l u m b i a , and t h e 
I s s u e r h a s d e c i d e d n o t t o s e e k r e g u l a t o r y 
a p p r o v a l f o r t h e a c q u i s i t i o n u n t i l t h e 
v a r i o u s m a t t e r s have been r e s o l v e d . 

(2) T h e r e a r e no p r o p e r t i e s t o be a c q u i r e d f o r 
which r e g u l a t o r y a p p r o v a l i s n o t b e i n g sought 
under t h i s Statement of M a t e r i a l F a c t s . 

(3) The I s s u e r ' s l i a b i l i t i e s h a v e n o t 
s i g n i f i c a n t l y i n c r e a s e d o r a l t e r e d subsequent 
t o t h e d a t e o f t h e f i n a n c i a l s t a t e m e n t s 
i n c l u d e d i n t h i s S t a t e m e n t o f M a t e r i a l 
F a c t s . 

(4) The I s s u e r a l s o h as t h e f o l l o w i n g p r o p e r t y 
i n t e r e s t s : 

(a) Leinster Anthracite C o a l f i e l d 
Republic of Ireland 

The I s s u e r c l a i m s an u n d i v i d e d 50% 
i n t e r e s t i n t h e L e i n s t e r c o a l f i e l d , l o c a t e d 
i n t h e R e p u b l i c o f I r e l a n d . The r e m a i n i n g 
i n t e r e s t i s h e l d by V a l a r R e s o u r c e s L t d . , a 
company l i s t e d on t h e V a n c o u v e r S t o c k 
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Exchange. The I s s u e r i s c u r r e n t l y f i n a l i z i n g 
the d e t a i l s of a j o i n t v e n t u r e agreement w i t h 
V a l a r Resources L t d . whereupon development of 
the c o a l f i e l d w i l l be commenced. 

(b) L e i a M i n e r a l C l a i m s 
New W e stminster M i n i n g D i v i s i o n 
B r i t i s h Columbia 

By a g r eement dated December 17, 1986 
the I s s u e r was g r a n t e d an o p t i o n t o a c q u i r e a 
100% i n t e r e s t i n t h e L e l a c l a i m s f o r t h e 
is s u a n c e of 45,000 s h a r e s i n t h r e e b l o c k s o f 
15,000 s h a r e s . The f i r s t b l o c k i s i s s u a b l e 
upon r e g u l a t o r y a p p r o v a l of t h e a c q u i s i t i o n , 
w i t h t h e s u b s e q u e n t b l o c k s b e i n g i s s u a b l e 
w i t h i n 6 months and 12 months o f s u c h 
a p p r o v a l . 

(c) W i t h i n t h e p a s t y e a r t h e I s s u e r 
abandoned t h e Suey L a k e C l a i m s , l o c a t e d i n 
t h e C a r i b o o M i n i n g D i v i s i o n , B r i t i s h 
C o l u m b i a . 

T h e r e a r e no o t h e r m a t e r i a l f a c t s n o t 
p r e v i o u s l y d i s c l o s e d h e r e i n . 

(5) The m a t e r i a l c o n t r a c t s d e s c r i b e d h e r e i n may 
be i n s p e c t e d a t S u i t e 980 - 789 West P e n d e r 
S t r e e t , V a n c o u v e r , B r i t i s h C o l u m b i a , d u r i n g 
n o r m a l b u s i n e s s h o u r s d u r i n g t h e p r i m a r y 
d i s t r i b u t i o n of the s h a r e s o f f e r e d h e r e b y and 
f o r 30 d a y s a f t e r c o m p l e t i o n o f p r i m a r y 
d i s t r i b u t i o n . 

10. STATUTORY RIGHTS OP RESCISSION 

The B r i t i s h C olumbia S e c u r i t i e s A c t p r o v i d e s 
p u r c h a s e r s w i t h t h e r i g h t t o r e s c i n d a c o n t r a c t f o r t h e 
p u r c h a s e o f s e c u r i t i e s where the Statement of M a t e r i a l 
F a c t s and any e x i s t i n g amendments t h e r e t o e i t h e r 
c o n t a i n a m i s r e p r e s e n t a t i o n or are not d e l i v e r e d t o the 
p u r c h a s e r b e f o r e d e l i v e r y of t h e w r i t t e n c o n f i r m a t i o n 
o f s a l e . F o r 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 t h e s e 
r i g h t s , and t h e t i m e l i m i t s w i t h i n w h i c h t h e y must be 
e x e r c i s e d , r e f e r t o S e c t i o n s 66, 114 and 118 o f the 
S e c u r i t i e s A c t o r c o n s u l t a l a w y e r . 
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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 Statement of M a t e r i a l F a c t s 
as r e 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 . 

Date 

DOUGLAS ALAN CHAPMAN WILLA ENID ROSS 
C h i e f E x e c u t i v e O f f i c e r C h i e f F i n a n c i a l O f f i c e r 
and Promoter 

ON BEHALF OF THE BOARD OF DIRECTORS 

HERBERT JOHN WILSON PETER GLEHN CURTIS 
D i r e c t o r D i r e c t o r 

RANDY LEE FITZHUGH 
D i r e c t o r 

11.(2) CERTIFICATE OF THE AGENT 

To th e b e s t of 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 Statement o f M a t e r i a l F a c t s 
as r e 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 . 

Date 

YORKTON SECURITIES INC. 

P e r : 

Those p e r s o n s h o l d i n g an i n t e r e s t o f n o t l e s s t h a n 5% 
o f Y o r k t o n S e c u r i t i e s I n c . a r e A l l e n B a r r y Van Stone, 
S t e w a r t D a v i d V o r b e r g , Frank G i u s t r a , D o n a l d R i s l i n g , 
L o m e J . Levy, A r t h u r J . Thomas and Matthew Jong. 


