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1. PLAN OF DISTRIBUTION 

O f f e r i n g 

The I s suer by I t s Agent hereby o f f e r s , (the " O f f e r i n g " ) t o the p u b l i c through 
the f a c i l i t i e s of the Vancouver Stock Exchange (the "Exchange") , One M i l l i o n , 
S i x Hundred Thousand (1,600,000) common shares o f the Issuer ( the "Shares " ) at 
a f i x e d p r i c e of $0.25 per share ( the " O f f e r i n g P r i c e " ) . 

The O f f e r i n g w i l l take p l ace on a day (the " O f f e r i n g Day" ) , w i t h i n one hundred 
and e i g h t y (180) ca lendar days a f t e r the date (the " E f f e c t i v e Date") t h i s 
Statement of Ma te r i a l Facts 1s accepted f o r f i l i n g by the Exchange and the 
B r i t i s h Columbia S e c u r i t i e s Commission ( the "Commiss ion"). 

The purchaser of any Shares w i l l be r equ i r ed t o pay commission r a t e s e s t ab l i s hed 
by the Agent 1n accordance w i t h the r u l e s and by-laws of the Exchange. 

The D i r e c t o r s , O f f i c e r s and o the r I n s i de r s of the I ssuer may purchase Shares from 
t h i s O f f e r i n g . 

Except as set out 1n t h i s Statement of M a t e r i a l F a c t s , there are no payments 1n 
cash , s e c u r i t i e s or other c o n s i d e r a t i o n being made o r t o be made t o a promoter, 
f i n d e r o r any other person o r company 1n connect ion w i th the O f f e r i n g . 

Appointment of Agent 

.The I s suer by an agreement dated January 27, 1994, as amended March 22, 1994 (the 
"Agency Agreement") appointed the Agent t o o f f e r the Shares t o the p u b l i c through 
the f a c i l i t i e s of the Vancouver Stock Exchange. 

The I s suer w i l l pay the Agent a commission of $0,025 per share s o l d . 

The Agent may o v e r a l l o t Shares of the I ssuer t o cover o ve r sub sc r i p t i on s up to 
an amount equal t o the l e s s e r of the number oversubscr ibed o r 15% o f the O f f e r i n g 
and, i n such case, has an op t i on f o r 60 days from the O f f e r i n g Day t o acqu i re 
Shares from the Issuer a t the O f f e r i n g P r i c e l e s s commission t o cover such 
overa l l o tment (the "Greenshoe O p t i o n " ) . The number of Shares sub ject t o the 
Greenshoe Option w i l l be determined on the O f f e r i n g Day. The I s suer has the 
r i g h t t o terminate the Greenshoe Opt ion at any time p r i o r t o 12:00 noon on the 
day p r i o r to the O f f e r i n g Day. 

The Agent reserves 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 the normal 
course of the brokerage bus iness t o s e l l i n g groups of other l i c e n s e d brokers and 
Investment dea le r s who may o r may not be o f f e r e d pa r t of the commissions der ived 
from t h i s O f f e r i n g . 

The Agent, i t s employees and t h e i r a s s o c i a t e s may purchase up t o 15 per cent of 
the Shares from the O f f e r i n g . C l i e n t s of the Agent w i l l have a preference f o r 
85 per cent of the O f f e r i n g t o the ex ten t there 1s demand. 

The I s suer has granted the Agent a r i g h t of f i r s t r e f u s a l w i t h re spect t o any 
f u t u r e equ i t y f i n anc i n g 1t may r e q u i r e dur ing a twelve (12) month per iod 
f o l l o w i n g the O f f e r i n g Day. 
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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 terminated a t 
any t ime by the Agent upon the occurrence o f c e r t a i n s t a ted events . 

The Agent does not b e n e f i c i a l l y own, d i r e c t l y o r I n d i r e c t l y , any common shares 
1n the c a p i t a l stock o f the I s suer , nor does 1t have any shares of the I s suer 
under I t s c o n t r o l . 

Guaranteed Agency and Agen t ' s Warrants 

The Agent has agreed t o purchase (the "Guarantee" ) from the O f f e r i n g any Shares 
unsubscr ibed f o r on the O f f e r i n g Day, a t the O f f e r i n g P r i c e . In c on s i de r a t i o n 
f o r the Guarantee the I s suer has agreed t o a l l o t and Issue to the Agent, w i t h i n 
f i v e bus iness days f o l l o w i n g the O f f e r i n g Day, non - t r an s fe rab le share purchase 
warrants (the "Agent ' s Warrants " ) e n t i t l i n g the Agent t o purchase a t o t a l o f 
Three Hundred and F i f t y Thousand (350,000) common shares 1n the c a p i t a l stock 
of the I s suer f o r a pe r i od of one year from the O f f e r i n g Day at the minimum p r i c e 
o r p r i c e s permit ted by the r u l e s and p o l i c i e s o f the Exchange. 

The Agent may s e l l any Shares acquired upon the e x e r c i s e of the Agent ' s Warrants 
through the f a c i l i t i e s o f the Exchange a t the market p r i c e at the t ime o f s a l e . 
The Agent ' s Warrants w i l l c on ta i n p r o v i s i o n s f o r the appropr ia te adjustment 1n 
the c l a s s , number and p r i c e of shares i s s u a b l e upon the exe rc i s e the reo f upon 
the occurrence of c e r t a i n event s , I nc lud ing 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 of the shares of the I s sue r , the payment of stock d iv idends o r 
t h e amalgamation of the I s suer . 

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

Th i s Statement of M a t e r i a l Facts q u a l i f i e s f o r s a l e t o the p u b l i c through the 
f a c i l i t i e s of the Exchange at the market p r i c e f o r the Shares at the time of the 
s a l e , any Shares acqu i red by the Agent under the Guarantee or any shares 
purchased by the Agent upon the exe r c i s e of the Agent ' s Warrants. The I ssuer 
w i l l not r e ce i ve any proceeds from the s a l e of any shares which are acqui red by 
the Agent under the Guarantee or upon the e x e r c i s e of the Agent ' s Warrants. The 
proceeds from any such s a l e w i l l accrue t o the Agent. 

2. HOW THE NET PROCEEDS OF THE ISSUE ARE TO BE SPENT 

A l l cur rency re ferences are 1n Canadian d o l l a r s un less otherwise i n d i c a t e d . 

The I s suer w i l l r e ce i ve gross proceeds o f $400,000 from the O f f e r i n g which a f t e r 
the deduct ion of the Agen t ' s commission o f $40,000 w i l l net the I s suer $360,000. 

The p r i n c i p a l purposes f o r which the est imated net proceeds of $360,000 together 
w i t h cash on hand o f $4,350 as at February 28, 1994 w i l l be spent, are as 
f o l l o w s : 

(a) To pay the unpaid es t imated cost of t h i s o f f e r i n g , 
i n c l u d i n g l e g a l , account ing , and p r i n t i n g co s t s $8,000 
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(b) To pay accounts payable as at February 28, 1994 $41,096 

(c) To repay Shareho lder/D i rec to r Loans* $77,224 

(d) To pay the p roper ty payment on the JD 
G o l d - S i l v e r P rope r t y , B r i t i s h Columbia $20,000 

(e) To c a r r y out the Phase I work program of 
e x p l o r a t i o n on the JD G o l d - S i l v e r P roper ty , 
B r i t i s h Columbia, as recommended by N.C. C a r t e r , Ph.D., 
P.Eng. 1n h i s eng ineer ing r epo r t dated October 18, 1993 $75,000 

( f ) Reserve f o r the op t i on payment t o acqu i re the 
remain ing 50% I n te re s t 1n the JD G o l d - S i l v e r 
P r o p e r t y , B r i t i s h Columbia $15,000 

(g) Reserve f o r general corporate purposes $128,030 

TOTAL: $364,350 

* Th i s amount w i l l be app l i ed t o "Due to Re lated P a r t i e s " r e f l e c t e d on the 
I s s u e r ' s balance sheet. Refer t o Item 9(1) (d) f o r p a r t i c u l a r s of the 
s h a r e h o l d e r / d i r e c t o r loans . 

A l l proceeds r e ce i v ed by the I ssuer from the e x e r c i s e of the Agent ' s Warrants 
w i l l be added t o the I s s ue r ' s working c a p i t a l . 

The I s s u e r ' s work ing c a p i t a l w i l l be app l i ed t o co rporate purposes which a re , 
from t ime t o t i m e , approved by the D i r e c t o r s of the I s suer . 

Management o f the I ssuer may increase or decrease the a l l o c a t i o n of funds 1n 
accordance w i t h the business requirements of the I s suer o r may apply funds t o 
o ther purposes 1f such would, i n the op in i on of management, enhance the 
development and p r o f i t a b i l i t y of the I s s ue r ' s bus ines s . I f t he re i s any mate r i a l 
change i n the a f f a i r s of the I ssuer dur ing the d i s t r i b u t i o n of the s e c u r i t i e s 
o f f e r e d by t h i s Statement of Ma te r i a l Fac t s , an amendment t o t h i s Statement of 
M a t e r i a l Fac t s w i l l be f i l e d . Fo l lowing complet ion o f the d i s t r i b u t i o n of the 
s e c u r i t i e s o f f e r e d by t h i s Statement of M a t e r i a l F a c t s , shareholders of the 
I s suer w i l l be n o t i f i e d of any mate r i a l changes i n the a f f a i r s of the I ssuer 1n 
accordance w i t h the requirements of the approp r i a te r e g u l a t o r y a u t h o r i t i e s , 
sub jec t t o f i r s t r e c e i v i n g any r egu l a to r y approvals t h a t may be r e q u i r e d . 

There are no p r o v i s i o n s or any arrangement f o r ho ld ing any pa r t of the net 
proceeds from t h i s O f f e r i n g 1n t r u s t o r sub jec t t o the f u l f i l m e n t o f any 
cond i t i on s whatsoever. 



3. MATERIAL NATURAL RESOURCE PROPERTIES 

Summary of M a t e r i a l M in ing P r ope r t i e s 

Group I - P r o p e r t i e s f o r which regu l a to r y approval has been obta ined 
under t h i s Statement of Ma te r i a l F a c t s . 

Group II - P r e s e n t l y he ld p r o p e r t i e s which are c u r r e n t l y producing o r being 
exp lo red o r upon which e x p l o r a t i o n 1s planned w i t h i n the next 
y e a r . 

Group I I I - Other p r e s e n t l y he ld p rope r t i e s upon which the 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 cost s t o date exceed $100,000. 

Planned 
Expenditure 
from funds 
a v a i l a b l e 
upon 
complet ion 
of the 

GROUP 
Proper ty 
Name 

I s s ue r ' s 
A c q u i s i t i o n and 
Exp l o ra t i on Shares 
cos t s to date Issued 
(1n $) t o Date O f f e r i n g 

JD G o l d - S i l v e r Property $10,000 N11 $75,000 

II N11 

I I I N i l 

Group I 

JD G o l d - S i l v e r P r ope r t y , B r i t i s h Columbia 

By an agreement (the "Energex Agreement") dated October 8, 1993 as amended 
October 13, 1993, between the I ssuer and Energex M ine ra l s L t d . ( "Energex") of 
703 - 850 West Hast ings S t r e e t , Vancouver, B r i t i s h Columbia, the I ssuer acqu i red 
an und iv ided 50% i n t e r e s t i n 24 minera l c la ims compr i s ing the JD G o l d - S i l v e r 
p r ope r t y , l o ca ted 1n the Omlneca Min ing D i v i s i o n , 1n the P rov ince of B r i t i s h 
Columbia (the " P r o p e r t y " ) . The I s suer acqui red I t s 50% I n t e r e s t i n the Property 
f o r the f o l l o w i n g c o n s i d e r a t i o n : 

(a) the payment of $10,000, which sum has been p a i d ; and 

(b) the payment o f $20,000 and the Issuance of 62,500 common shares of the 
I s suer , t o be pa i d upon the I s s u e r ' s shares being c a l l e d f o r t r a d i n g on the 
Vancouver Stock Exchange. 
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The Agreement g rant s the I s suer an o p t i o n (the "Opt ion " ) t o purchase the 
remain ing 50% und iv ided I n t e r e s t 1n the P roper ty 1n con s i de ra t i on o f the payment 
o f $15,000 and the Issuance of 62,500 common shares of the I s suer , w i t h i n 60 days 
from the date the I s s u e r ' s s e c u r i t i e s a re c a l l e d f o r t r ad i n g on the Vancouver 
Stock Exchange. The I s suer has reserved $15,000 from the proceeds o f t h i s 
O f f e r i n g t o e x e r c i s e the Opt ion (see the heading "How the Net Proceeds o f the 
I s suer are t o be S p e n t " ) . 

The P roper ty 1s s ub jec t t o a 20% net p r o f i t s r o y a l t y payable t o K1dd Creek Mines 
L t d . ("K1dd Creek " ) as t o 15% and T. Cameron Sco t t ( " S co t t " ) as t o 5%. 

Energex, K1dd Creek and S co t t are a l l a t arms- length to the I s suer . 

The I s suer agreed t o pay a f i n d e r s fee o f 30,500 common shares of the I s suer t o 
George E. N i c ho l s on , P.Geo. ( "N i cho l son " ) of 606 - 675 West Hast ings S t r e e t , 
Vancouver, B r i t i s h Columbia. The shares are I s suable upon the E f f e c t i v e Date 
o f t h i s Statement o f M a t e r i a l Fac t s . 

N i cho l son 1s at arms- length to the I s suer . 

The Proper ty 

The I s suer engaged N.C. C a r t e r , Ph.D., P.Eng. t o prepare an eng ineer ing r epo r t 
( the "Repo r t " ) on the Proper ty dated October 18, 1993, a copy o f which 1s 
a t tached he re to . The f o l l o w i n g i s a summary of the Report: 

i/" 
The Proper ty c o n s i s t s of twenty (20) f u l l and f ou r (4) f r a c t i o n a l minera l c l a ims 
1n the Toodoggone R i ve r a r e a , i n the Omineca Min ing D i v i s i o n . The P roper ty 1s 
l o c a t e d approx imate ly 300 k i l omet res nor th of Smlthers , 1n n o r t h - c e n t r a l B r i t i s h 
Columbia. The area 1s a c c e s s i b l e by a i r p l a n e , h e l i c o p t e r , o r road. The c e n t r a l 
and ea s te rn c l a ims areas can on ly be accessed by h e l i c o p t e r . 

The Proper ty covers a prominent h igh land area between the broad v a l l e y s of 
Moosehorn Creek t o the west , McC la l r Creek t o the north and east and Toodoggone 
R i v e r t o the south. Topography 1s moderately rugged and e l e va t i o n s range from 
approx imate ly 1400 metres t o 2000 metres above sea l e v e l . Bedrock exposures are 
con f i ned t o d ra inages , s teeper s lopes and r i d ge c r e s t s . Abundant fe l senmeer 1s 
b e l i e v e d t o be very c l o s e t o the bedrock. 

The Toodoggone R i ve r area was I n i t i a l l y i n ve s t i g a t ed f o r p l a ce r go ld i n the 
1920 ' s . In the 1930 's the lode p o t e n t i a l o f the area was i n v e s t i g a t e d by Two 
B r o t h e r ' s V a l l e y Gold Mines L t d . and Conso l ida ted Mining and Smelt ing Company. 
In 1969 Kennco E x p l o r a t i o n (Western) L t d . recogn ized g o l d - s i l v e r m i n e r a l i z a t i o n 
1n qua r t z ve in s on the Chappel le (Baker Mine) p roper ty . Dupont Canada 
E x p l o r a t i o n L t d . acqu i red t h i s p roper ty i n 1974 and placed 1t Into p roduc t i on 
1n 1981. Operat ions over a 31 month pe r i od y i e l d e d 1,169.7 kg of go ld and 23,079 
kg o f s i l v e r from 70,000 tonnes m i l l e d . 

Numerous o the r d i s c o v e r i e s 1n the a rea Inc lude Kennco's " Lawyer ' s Depos i t " 
d i s cove red i n 1973. The p roper ty was brought Into product ion as CheM Mine 1n 
1989. Reserves p r i o r t o mining were 950,000 tonnes grading 6.85 g/t go ld and 
150 g/t s i l v e r . 
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The area now compris ing the P roper ty was staked by Sumac Mines L t d . 1n 1971. 
E x p l o r a t i o n work through 1974 Included s o i l and rock geochemistry, Induced 
p o l a r i z a t i o n , spontaneous p o t e n t i a l and magnetometer surveys, g e o l o g i c a l mapping, 
hand t r e n c h i n g and one 122 metre diamond d r i l l ho l e . 

The c l a ims were al lowed t o l apse and 1n 1978 they were r e - s t aked by T. Cameron 
Sco t t and Petra-Gem E x p l o r a t i o n L t d . In 1979 Energex M ine ra l s L t d . acqu i red an 
op t i on t o purchase the P rope r t y and opt ioned the Property t o K1dd Creek. Over 
the next f o u r y ea r s , K1dd Creek c a r r i e d out geo l o g i c a l mapping, geochemlcal and 
geophys ica l surveys , e x t en s i v e t r ench i ng and rock sampling and the d r i l l i n g of 
15 ho les t o t a l l i n g 1900 metres . 

In 1988 Energex c a r r i e d out work on the Property c o n s i s t i n g of 78 backhoe 
t renches (5,000 l i n e a l m e t r e s ) , g eo l o g i c a l mapping and p ro spec t i ng and the 
c o l l e c t i o n and analyses o f 1,759 rock and 1,593 s o i l samples. 

Regional Geology and M i n e r a l i z a t i o n 

The Toodoggone R i ve r a rea c o n s i s t s of a l lochtonous Pa laeozo i c and Mesozoic 
magmatic a rc assemblages and o v e r l y i n g sedimentary sequences. The o l d e s t rocks 
1n the area are l a t e Pa l aeozo i c l imestones which are i n f a u l t con tac t w i th l a t e 
Tr1ass1c S t u h i n i Group v o l c a n i c r ock s . 

.Several s t y l e s of m i n e r a l i z a t i o n have been I d e n t i f i e d i n the Toodoggone R iver 
a rea . The most important s t y l e s are epithermal p rec ious and base mineral 
depos i t s r e l a t e d t o the v o l c a n i c processes a s soc ia ted w i t h the e rup t i on of 
v o l c a n i c r o c k s . Known depo s i t s occur as f i s s u r e v e i n s , quar tz stockworks, 
b r e c c i a zones and areas o f s l l i c l f i c a t i o n i n which p r i n c i p a l ore m inera l s Include 
a r g e n t l t e , e l ec t rum, n a t i v e go ld and s i l v e r and l e s s e r amounts of c h a l c o p y r l t e , 
galena and s p h a l e r i t e . 

Geology of the Property 

The P roper ty 1s unde r l a i n by a sequence o f andes t l c porphyry f l o w s , c r y s t a l and 
l a p H H t u f f s , t u f f b r e c c i a s and minor ep1 c l a s t i c sediments. The sequence 1s 
l o c a l l y cut by maf ic and f e l s i c dykes. Previous work on the Property has 
i d e n t i f i e d two d i s t i n c t l i t h o l o g i c u n i t s . 

The lower u n i t i s dominated by purp le t o grey p o r p h y r i t l c f l ows and c r y s t a l t u f f s 
i n which 2 - 3 mm p l a g i o c l a s e phenocrysts predominate. The upper u n i t c on s i s t s 
p r i n c i p a l l y o f grey t o green p o r p h y r i t l c f lows and t u f f s which f e a t u r e hornblende 
and pyroxene as the dominant phenocrys t s . 

M i n e r a l i z a t i o n 

E x p l o r a t i o n t o date has I d e n t i f i e d f ou r s t y l e s of m i n e r a l i z a t i o n 1n the eastern 
pa r t of the P rope r t y . Refer t o F igure 5 of the Report f o r a g raph i c d e p i c t i o n 
of the m i n e r a l i z e d zones 1n which e x p l o r a t i o n has been conducted t o da te . A l l 
f ou r s t y l e s o f m i n e r a l i z a t i o n are cha r ac te r i z ed by the presence o f p y r i t e , 
ga lena , s p h a l e r i t e and c h a l c o p y r l t e p lu s vary ing concen t ra t i on of n a t i v e gold 
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and s i l v e r and a c a n t h i t e . The f o u r s t y l e s of m i n e r a l i z a t i o n are d i s cus sed 1n 
Increas ing order of Importance below: 

A. S teep l y d ipp ing q u a r t z - c a l d t e - ( b a r 1 t e ) - s u l p h 1 d e f o l l o w i n g r e s u l t s : 

1. a t rench 1n the 1983 t r ench i n g program exposed a zone o f p ropy l 1t1c 
a l t e r a t i o n t h a t averaged 24.49 g/t go ld and 6.45 g/t s i l v e r over a 5 
meter sample w id th (5 I n d i v i d u a l 1 meter samples); two subsequent d r i l l 
ho les 1n the area o f the t rench d i d not encounter s i g n i f i c a n t 
m i n e r a l i z a t i o n but sampling o f a 1988 t rench along s t r i k e t o the 
southeast re tu rned 5.3 g/t go ld and 3.8 g/t s i l v e r over a 6 meter sample 
width (6 I n d i v i d u a l 1 meter samples); 

2. the best va lue obta ined from nine 1988 t renches y i e l d e d 7.55 g/t go ld 
over 2 metres sample w id th (known as the MVT zone) ; 

3. grab samples 1n 1988 re tu rned values of up t o 6.60 g/t go ld and 59.0 g/t 
s i l v e r p lu s h igh lead and z i n c (known as the EOS zone) ; 

B. Zones of s l l i c l f 1 c a t 1 o n and c l a y minera l a l t e r a t i o n which y i e l d e d the 
f o l l o w i n g r e s u l t s : 

1. t rench ing i n 1983 r e s u l t e d i n values of 17.84 g/t go ld and 69.5 g/t 
s i l v e r over a 1.34 metre width (known as the GUMBO zone) ; 

2. a d r i l l i n t e r s e c t i o n i n the 1984 d r i l l program encountered 44.82 g/t 
go ld and 1.32 g/t s i l v e r averaged over 4.72 meters samples w i d t h ; 

3. t rench ing i n 1988 encountered on ly low prec ious metals va lues (known as 
the JC zone) ; 

4. t rench samples 1n 1988 y i e l d e d on ly low gold and s i l v e r va lues (known 
as the JD WEST zone ) . 

C. M i n e r a l i z e d b r e c c i a zones which y i e l d e d the f o l l o w i n g r e s u l t s : 

1. prev ious sampling has re tu rned values of up t o 326.0 g/t go ld and 6150.9 
g/t s i l v e r (known as the SCHMITT zone) ; 

2. grab samples have re tu rned va lues of up t o 37.05 g/t go ld and 1049.2 
g/t s i l v e r (known as the AG-CARBONATE zone) ; 

3. t rench samples have y i e l d e d up t o 6.92 g/t go ld and 437.7 g/t s i l v e r 
averaged over a 3 metre sample width (3 I nd i v i dua l 1 meter samples) 
(known as the AG-CARBONATE zone ) ; 

4. grab samples have re tu rned va lues of 34 g/t gold and 23 g/t s i l v e r 
(known as the WOOF zone ) . 

D. S t r u c t u r a l l y c o n t r o l l e d s 1 l 1 c i f 1 e d zones which have y i e l d e d the f o l l o w i n g 
r e s u l t s : 
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backhoe t r ench i ng encountered good values over s i g n i f i c a n t widths 
I n c l ud ing 18.3 g/t go ld and 11.5 g/t s i l v e r over 9.5 metres and 7.7 
g/t go ld and 8.0 g/t s i l v e r over 18 metres (known as the FINN zone) . 

Geochemistry 

S o i l geochemistry has proven t o be an e f f e c t i v e e x p l o r a t i o n t o o l on the P roper ty . 
E x c e p t i o n a l l y h igh go ld and s i l v e r va lues have been encountered 1n "C " hor i zon 
s o i l s . Th i s 1s supported by s t a t i s t i c a l background values of 25 ppb go ld and 
0.5 ppm s i l v e r . 

Conclus ions 

The Report concludes t h a t work t o date on the Property has been succe s s fu l 1n 
I d e n t i f y i n g a number of zones of g o l d - s i l v e r m i n e r a l i z a t i o n . The Report 
concludes t h a t the best p o t e n t i a l f o r s i g n i f i c a n t concent rat ions of b e t t e r grades 
of m i n e r a l i z a t i o n e x i s t s a long the major low-angle f a u l t s t r u c t u r e , p a r t i c u l a r l y 
at o r near I n t e r s e c t i o n s w i t h n o r t h e r l y t r end i ng c r o s s - f a u l t s . 

Accord ing t o the Report, one of the more a t t r a c t i v e t a r ge t s i s the i n t e r ven i ng 
area between the Schmltt and Woof zones. 

The down d ip p o t e n t i a l of the low ang le f a u l t zone remains l a r g e l y unknown. 
Trenching i n the FINN zone 1n 1988 y i e l d e d some encouraging go ld and s i l v e r 
va lues over s i g n i f i c a n t sample l eng th s . Th i s zone 1s r e f l e c t e d by a l a rge 
Induced p o l a r i z a t i o n c h a r g e a b l l i t y anomaly and co i nc i den t anomalous s o i l 
geochemical v a l u e s , both o f which warrant a d d i t i o n a l I n v e s t i g a t i o n . Th i s zone 
has not been d r i l l - t e s t e d . 

Recommendations 

The Report recommends a Phase I e x p l o r a t i o n program on the Property c o n s i s t i n g 
of diamond d r i l l i n g t o t e s t the F inn zone and excavator t rench ing 1n the area 
of the Schmltt and Woof zones a t an e s t imated cos t to the I ssuer of $75,000. 

The I s suer in tends to commence e x p l o r a t i o n on the Property on approx imately June 
15, 1994 and expects t o complete the e x p l o r a t i o n work on o r before August 31, 
1994. 

The I ssuer in tends t o re se rve s u f f i c i e n t funds from t h i s O f f e r i n g t o conduct 
Phase I of the Report. 

A Phase II program of diamond d r i l l i n g , excavator t rench ing and geochemical 
surveys w i l l be cont ingent on the r e s u l t s of the Phase I program. The est imated 
cos t o f the Phase II program 1s $200,000. 

Group I I 

N11 
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Group I I I 

N11 

RISK FACTORS 

Investment i n development stage ventures such as the I s suer i s h i gh l y s pecu l a t i v e 
and s u b j e c t t o numerous and s u b s t a n t i a l r i s k s . The re fo re , p rospect i ve purchasers 
should c a r e f u l l y cons ider the f o l l o w i n g r i s k f a c t o r s : 

A. There 1s no known body of ore on the P r ope r t y . Any program conducted on 
the P roper ty w i t h the proceeds o f the O f f e r i n g would be an exp l o ra to r y 
search f o r o re . I f the I s s u e r ' s f u t u r e e x p l o r a t i o n programs are 
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 1n order t o develop an 
economic ore body and p lace i t i n commercial p roduc t i on . The only sources 
o f f u t u r e funds p re sen t l y a v a i l a b l e t o the I s suer are the sa le of equ i t y 
c a p i t a l , or the o f f e r i n g by the I s suer of an i n t e r e s t i n i t s property t o 
be earned by another par ty or p a r t i e s c a r r y i n g out f u r t h e r e xp l o r a t i on o r 
development t he reo f . 

B. E x p l o r a t i o n f o r minera l s 1s a s p e c u l a t i v e venture nece s s a r i l y I nvo l v ing 
some s u b s t a n t i a l r i s k . There 1s no c e r t a i n t y t ha t the expenditures t o be 
made by the I ssuer 1n the e x p l o r a t i o n f o r m ine ra l s descr ibed here in w i l l 
r e s u l t i n d i s c o v e r i e s of commercial q u a n t i t i e s of o re . 

C. Resource e x p l o r a t i o n and development i s a s p e c u l a t i v e business and Involves 
a high degree of r i s k . The m a r k e t a b i l i t y of na tu ra l resources which may 
be acqu i red or d i scovered by the I s suer w i l l be a f f ec ted by numerous 
f a c t o r s beyond the con t r o l of the I s sue r . These f a c t o r s Include market 
f l u c t u a t i o n s , the p rox im i ty and c a p a c i t y o f na tu ra l resource markets and 
p roces s i ng equipment, government r e g u l a t i o n s , Inc lud ing r egu l a t i on s 
r e l a t i n g to p r i c e s , t axe s , r o y a l t i e s , land t enu re , land use, Importing and 
e xpo r t i n g of minera l s and environmental p r o t e c t i o n . The exact e f f e c t of 
these f a c t o r s cannot be a c cu ra te l y p r e d i c t e d , but the combination of these 
f a c t o r s may r e s u l t i n the I s suer not r e c e i v i n g an adequate re tu rn on 
Invested c a p i t a l . 

D. M in ing operat ions gene ra l l y i n v o l v e a h igh degree of r i s k . Hazards such 
as unusual or unexpected format ions and o the r c ond i t i o n s are i n vo l ved . The 
I s suer may become subject t o l i a b i l i t y f o r p o l l u t i o n , cave- ins or hazards 
aga i n s t which 1t cannot Insure o r a ga i n s t which 1t may e l e c t not to Insure. 
The payment of such l i a b i l i t i e s may have a m a t e r i a l , adverse e f f e c t on the 
I s s u e r ' s f i n a n c i a l p o s i t i o n . 

E. Whi le the Issuer has obtained the usua l I ndus t ry standard t i t l e repor t w i t h 
r e spec t t o the P roper ty , t h i s should not be construed as a guarantee of 
t i t l e . The property may be s ub j e c t t o p r i o r unreg i s te red agreements o r 
t r a n s f e r s o r n a t i v e land c l a i m s , and t i t l e may be a f f ec ted by undetected 
d e f e c t s . 
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F. The Proper ty c o n s i s t s of recorded minera l c l a ims which have not been 
surveyed, and t h e r e f o r e , the p r e c i s e area and l o c a t i o n of such c l a ims may 
be 1n doubt. 

G. Reference 1s made t o the s e c t i o n headed " D i r e c t o r s and O f f i c e r s " concerning 
p o s s i b l e c o n f l i c t s o f I n t e re s t I nvo l v ing d i r e c t o r s and o f f i c e r s of the 
I s suer . 

4. PARTICULARS OF NON-RESOURCE ASSETS 

The I s suer does not have an I n t e re s t 1n any non-resource a s se t s . 

5. CORPORATE INFORMATION 

The I s suer was Incorporated as Ocean Marine Technolog ies Inc. on May 23, 1986 
by Memorandum and A r t i c l e s pursuant t o the laws of the Prov ince of B r i t i s h 
Columbia. The I ssuer 1s 1n good standing w i th the Reg i s t r a r of Companies f o r 
B r i t i s h Columbia. 

On September 4, 1992 the Vancouver Stock Exchange i s sued a t r ad i n g h a l t aga ins t 
the s e c u r i t i e s of the I s suer and the B r i t i s h Columbia S e c u r i t i e s Commission 
Issued a cease t rade o rde r aga inst the Issuer f o r f a i l u r e to f i l e f i n a n c i a l 
s tatements. Upon r e c e i p t o f the proceeds of t h i s O f f e r i n g by the I s sue r , 1t 1s 
a n t i c i p a t e d t ha t the Vancouver Stock Exchange w i l l remove the t r a d i n g h a l t , the 
B r i t i s h Columbia S e c u r i t i e s Commission w i l l f u l l y revoke the cease t r ade order 
and the I s s ue r ' s shares w i l l t rade on the Vancouver Stock Exchange. 

As of the E f f e c t i v e Date of t h i s Statement of M a t e r i a l Facts the author i zed 
c a p i t a l o f the I s suer i s 100,000,000 common shares wi thout par va lue o f which 
2,639,869 common shares have been i s sued and are f u l l y p a i d , not I n c l ud ing any 
a d d i t i o n a l shares which may be Issued as a r e s u l t of the exe r c i s e o f any Agent ' s 
Warrants o r Greenshoe Opt i on . 

As of the E f f e c t i v e Date o f t h i s Statement of M a t e r i a l Facts the I s suer has: 

(a) Cance l led a t o t a l of 3,000,000 pre-conso l1dated performance escrow 
shares and 637,500 pre-conso l1dated p r i n c i p a l escrow shares (see Item 
8(1) f o r f u r t h e r p a r t i c u l a r s ) ; 

(b) Conso l idated I t s author i zed share c a p i t a l , being 96,362,500 common 
shares a f t e r c a n c e l l a t i o n of the above-noted escrow shares, on a f i v e 
(5) o l d f o r one (1) new share b a s i s . S imul taneous ly , the Issuer 
Increased I t s au tho r i zed c a p i t a l from 19,272,500 common shares t o 
100,000,000 common shares; 

(c) Changed I t s name from Ocean Marine Technolog ies Inc. t o AGC Americas 
Gold Corp. ; 

(d) Issued a t o t a l o f 375,000 performance escrow shares at a p r i c e o f $0.01 
per share (see Item 8(1) f o r f u r t h e r p a r t i c u l a r s ) ; and 
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(e) Issued a t o t a l o f 317,486 common shares t o t rade c r e d i t o r s (see Item 
9 ( 1 ) ( c ) f o r f u r t h e r p a r t i c u l a r s ) and 320,000 common shares t o Ecofab 
P l a s t i c Covers L t d . and C a u l f l e l d Consu l tants Inc. t o s e t t l e a judgement 
r e l a t i n g t o the Ocean Exp l o re r I (see Item 9(1) (a) f o r f u r t h e r 
p a r t i c u l a r s ) . 

A l l shares o f the I s suer , both Issued and unissued are common shares and rank 
e q u a l l y as t o d i v i dend s , vo t i ng powers and p a r t i c i p a t i o n 1n a s se t s . No shares 
have been Issued subject t o c a l l o r assessment. There are no pre-emptive o r 
conver s i on r i g h t s and no p r o v i s i o n f o r redemption, purchase f o r c a n c e l l a t i o n , 
sur render o r s i n k i n g or purchase funds . P r o v i s i o n s as t o the m o d i f i c a t i o n s , 
amendments o r v a r i a t i o n of such r i g h t s o r such p rov i s i on s are conta ined 1n the 
Company Act o f the Prov ince of B r i t i s h Columbia. 

S ince the date of the l a t e s t f i n a n c i a l statements inc luded i n the Statement of 
M a t e r i a l Fact s the I ssuer has not i s sued any common shares. 

6. DIRECTORS, OFFICERS PROMOTERS AND PERSONS HOLDING MORE THAN 10* OF THE 
ISSUED EQUITY SHARES 

(1) D i r e c t o r s , O f f i c e r s and Promoters of the I ssuer 

Name, Address and 
Present O f f i c e Held 

Shares 
B e n e f i c i a l l y 
owned 

P r i n c i p a l 
Occupation 

Henry Adolph Meyer* 
4577 217th S t r e e t 
Lang ley, B.C. 
P r e s i d e n t , D i r e c t o r , 
Ch i e f Execut i ve O f f i c e r , 
Ch i e f F i n a n c i a l O f f i c e r , 
& Promoter 

30,000 
120,000** 
(escrow) 

P r e s i d e n t o f H. Meyer 
Cons t ruc t i on L t d . , a b u i l d i n g and 
land development company, from 
1978 t o date . 

Kenneth A l f r e d Thompson* 
20453 28th Avenue 
R.R. #2 
Lang ley, B.C. 
D i r e c t o r & Promoter 

4,000 
100,000** 
(escrow) 

Co-Owner of F raser West 
Developments L t d . , a land 
development company, from 1978 t o 
da te . 

Donald C l i f f o r d McWi l l i ams* 
1590 Havers ley Avenue 
Coqu i t l am, B.C. 
D i r e c t o r 

30,900 
55,000** 

(escrow) 

Owner of B ru in E q u i t i e s L t d . , a 
r e a l e s t a t e Investment company, 
from 1981 to da te ; P re s ident and 
D i r e c t o r of P res ident Mines L t d . , 
a Vancouver Stock Exchange l i s t e d 
company, from A p r i l 1984 t o date . 

Simon Omelaniec 
23712 56th Avenue 
Lang ley, B.C. 
D i r e c t o r 

100,000** 
(escrow) 

R e t i r e d s i nce J u l y , 1992; 
Formerly P res ident of Langley 
Concrete & T1le L t d . from 1987 t o 
J u l y , 1992 and D i r e c t o r of 
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Janet Thompson 11,200 
20453 28th Avenue 
Lang ley, B.C. 
Sec re ta r y 

Langley Concrete & T1le L t d . 
s i nce 1963. 

Co-Owner o f Fraser West 
Developments L t d . , a land 
development company, from 1978 t o 
da te . 

Member of Aud i t Committee. 

* * These performance escrow shares w i l l be Issued upon the E f f e c t i v e Date of 
t h i s Statement of M a t e r i a l Fac t s . See Item 8(1) he re in f o r f u r t h e r p a r t i c u l a r s . 

(2 ) (a) R e l a t i o n s h i p o f D i r e c t o r s , O f f i c e r s , o r Promoters o f the I ssuer t o o ther 
Repor t ing Companies. 

Name of 

D1rector/Of f i ce r/Promoter 

Henry Adolph Meyer 

Kenneth A l f r e d Thompson 

Donald C l i f f o r d McWIlHams 

Simon Omelaniec 

Janet Thompson 

No. of Other P u b l i c Companies of which 
(s)he i s c u r r e n t l y o r has been w i t h i n the 
past 5 years a P i r e c t o r /O f f i c e r /P r omo te r 

N i l 

D i r e c t o r of Naxos Resources L t d . from J u l y 
31, 1990 t o January 20, 1993. 

P res ident and D i r e c t o r of P re s ident Mines 
L t d . from A p r i l 1984 t o da te . 

N11 

N i l 

(2) (b) None of the d i r e c t o r s , o f f i c e r s and promoters of the I ssuer a re , or have 
been w i t h i n the past f i v e yea r s , d i r e c t o r s , o f f i c e r s o r promoters of other 
r e p o r t i n g companies wh i ch , dur ing the per iod he held such p o s i t i o n , were s t ruck 
from the Reg i s t e r o f Companies by the B r i t i s h Columbia R e g i s t r a r of Companies 
o r o the r s i m i l a r a u t h o r i t y , or whose s e c u r i t i e s were the sub jec t of a cease 
t r ade o r suspension o rder f o r a pe r iod of more than 30 consecut i ve days. 

(3) Other than as d i s c l o s e d i n t h i s Statement of M a t e r i a l F a c t s , none of the 
D i r e c t o r s , O f f i c e r s and Promoters has rece i ved d i r e c t o r i n d i r e c t remuneration 
o r anyth ing o f va lue from the Issuer w i t h i n the past y e a r . 

(4) There are no shareho lders ho ld ing g rea te r than 10% o f the i ssued c a p i t a l 
o f the I s sue r . 

Some of the D i r e c t o r s of the I ssuer are o r may become d i r e c t o r s and o f f i c e r s of 
o the r companies engaged 1n business which 1s s i m i l a r t o the I s s u e r ' s . These 
D i r e c t o r s are aware o f t h e i r f i d u c i a r y du t i e s and w i l l deal w i t h any c o n f l i c t s 
o f i n t e r e s t 1n accordance w i th the p r o v i s i o n s of the Company Act of B r i t i s h 
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Columbia. In o rde r t o avo id the po s s i b l e c o n f l i c t of I n t e r e s t which may a r i s e 
between the d i r e c t o r s ' d u t i e s t o the I ssuer and t h e i r du t i e s t o o the r companies 
on whose Boards they s e r ve , the D i r e c t o r s s h a l l a l l o c a t e bus iness prospects 
between the v a r i o u s companies on the ba s i s of prudent bus iness judgment and the 
r e l a t i v e f i n a n c i a l a b i l i t i e s and needs o f such companies. 

7. OPTIONS TO PURCHASE SECURITIES OF THE ISSUER 

There are no o p t i o n s , share purchase warrants o r r i g h t s , o ther than as d i s c l o s e d 
1n Item 1 of t h i s Statement o f Ma te r i a l F a c t s , granted t o an i n s i d e r o r promoter 
of the I s suer by the I s suer o r by a present s e c u r i t y ho lde r . 

The I s suer has agreed t o g r an t , at the f i r s t p o s s i b l e o p p o r t u n i t y , t o I t s 
d i r e c t o r s and employees, op t ions to purchase shares i n an amount equal t o 10% 
of the out s tand ing share c a p i t a l of the I ssuer at the minimum p r i c e acceptab le 
t o the Exchange, e x e r c i s a b l e f o r a per iod of two (2) years from the date of grant 
of the o p t i o n . 

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

(1) Escrow Shares 

Pursuant to consent l e t t e r s rece ived by the I s suer from former p r i n c i p a l and 
performance escrow sha reho lde r s , as of the E f f e c t i v e Date of t h i s Statement of 
M a t e r i a l F a c t s , a t o t a l o f 3,000,000 pre-consol1dated performance escrow shares 
and 637,500 p r e - c o n s o l i d a t e d p r i n c i p a l escrow shares have been c a n c e l l e d . 

Pursuant t o an escrow agreement dated f o r re fe rence December 13, 1993 (the 
"Escrow Agreement") , on the E f f e c t i v e Date of t h i s Statement o f M a t e r i a l F ac t s , 
there w i l l be a t o t a l o f 375,000 shares o f the I s suer he ld 1n escrow by P a c i f i c 
Corporate Trus t Company o f 830 - 625 Howe S t r e e t , Vancouver, B r i t i s h Columbia, 
which are sub jec t t o the d i r e c t i o n or determinat ion of the Exchange. The 375,000 
performance escrow shares were Issued at a p r i c e of $0.01 per share, as f o l l o w s : 

Number of Performance 
Name o f Escrow Shareholder Escrow Shares 

Henry Adolph Meyer 120,000 
Kenneth A l f r e d Thompson 100,000 
Simon Omelaniec 100,000 
Donald C l i f f o r d McWIll iams 55,000 

T o t a l : 375,000 

The Escrow Agreement p rov ide s t h a t , 1f the I ssuer 1s succes s fu l as a consequence 
of the e f f o r t s o f the p r i n c i p a l s or any one of them, a l l the p r i n c i p a l s w i 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 the terms of the s a i d Escrow Agreement 
sub jec t t o the Commission o r the Exchange consent ing t o the r e l e a s e . Any o f the 
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escrow shares not re lea sed 5 year s from the date the Exchange accepts the Escrow 
Agreement f o r f i l i n g , s h a l l be surrendered f o r c a n c e l l a t i o n . 

The complete t e x t of the Escrow Agreement 1s a v a i l a b l e f o r I n spect ion a t the 
I s s u e r ' s Reg i s te red and Records o f f i c e , #1750 - 750 West Pender S t r e e t , 
Vancouver, B r i t i s h Columbia. 

(2) Pooled Shares 

There are no shares of the I s suer he ld 1n p o o l . 

(3) Shares Subject t o Unexpired Hold Per iods 

There are no s e c u r i t i e s of the I s suer which are p re sen t l y sub jec t t o an unexpired 
hold p e r i o d . 

9 . PARTICULARS OF ANY OTHER MATERIAL FACTS 

1. On the E f f e c t i v e Date o f t h i s Statement of Ma te r i a l Facts the f o l l o w i n g 
t r a n s a c t i o n s w i l l be deemed to have been completed and w i l l r e c e i v e acceptance 
by the r e gu l a t o r y a u t h o r i t i e s : 

(a) D i s p o s i t i o n of Ocean Exp l o re r I 

The I s suer 1s Indebted t o Ecofab P l a s t i c Covers L t d . and C a u l f i e l d Consu l tants 
Inc. ( "Ecofab and C a u l f i e l d " ) i n the amount of $263,000 as a r e s u l t of a 
judgement taken aga ins t the I s suer and two of the I s s ue r ' s former d i r e c t o r s on 
November 30, 1992, by Ecofab and C a u l f i e l d . The judgement arose out of the 
I s s u e r ' s f a i l u r e t o repay a loan made t o the I s suer by Ecofab and C a u l f i e l d 1n 
1990. 

The I s suer has s e t t l e d the judgment by mutual r e l ea se and se t t lement agreement 
(the "Re lease and Se t t l ement " ) dated August 18, 1993 between Ecofab and 
C a u l f i e l d , the I ssuer and one of the I s s u e r ' s former d i r e c t o r s . Pursuant t o the 
Release and Set t lement , the I s suer agreed: 

( I ) t o t r a n s f e r a motor ve s se l known as the Ocean Exp lo re r I t o Ecofab and 
C a u l f i e l d . Ecofab and C a u l f i e l d agreed to assume a l l amounts owing on 
the vesse l f o r unpaid moorage, in surance, and custom charges l e v i e d 
aga ins t the ves se l by Revenue Canada; 

( I I ) t o Issue 320,000 common shares o f the I s suer at a deemed p r i c e of $0.75. 

Addison & Baxter L imi ted ( "Addison" ) pa i d $60,000 to Ecofab and C a u l f i e l d on 
account o f a former d i r e c t o r ' s guarantee of the I s s ue r ' s o b l i g a t i o n s t o Ecofab 
and C a u l f i e l d . The I s suer has agreed t o Issue 80,000 shares t o Addison at a 
deemed p r i c e of $0.75 t o repay t h i s debt . A former d i r e c t o r of the I s suer 1s 
a l s o a d i r e c t o r and shareholder o f Add i son. 
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(b) Promissory Note 

Henry Adolph Meyer, P re s i den t and D i r e c t o r of the I s suer , advanced the sum of 
$50,000 t o the I s suer 1n March 1992, as a shareholders loan wi th no s p e c i f i c 
terms o f repayment. 

On December 1, 1993 the I ssuer Issued a promissory note t o Mr. Meyer 1n the 
p r i n c i p a l amount of $50,000 w i th I n t e r e s t , acc ru ing from March, 1992, at the r a t e 
of 10% per annum to secure the repayment of the l o a n . The promissory note 1s 
due and payable on December 1, 1994. 

In the event t h a t the O f f e r i n g of shares pursuant t o t h i s Statement of M a t e r i a l 
Facts 1s ove r subsc r ibed , and the Greenshoe Option 1s e x e r c i s e d , the I s suer has 
agreed t o apply any proceeds r ece i ved t o the repayment of the l oan . 

(c) Shares f o r Debt 

As of the E f f e c t i v e Date of t h i s Statement of M a t e r i a l Facts the I s suer has 
s e t t l e d $233,615.44 1n debt owing to c r e d i t o r s by the Issuance of a t o t a l o f 
317,486 common shares of the I s suer at a deemed p r i c e of $0.75 per share. Th i s 
amount does not Inc lude the debt owing t o Ecofab, whereby Ecofab w i l l be Issued 
a t o t a l of 320,000 common shares of the I s suer (see Item 9(1)(a) above). As o f 
the E f f e c t i v e Date o f t h i s Statement of M a t e r i a l Facts a t o t a l of 317,486 common 
shares w i l l be Issued as f o l l o w s : 

Amount of 
Name of C r e d i t o r Number of Shares Indebtedness 

Addison & Baxter L im i ted [1J 140,096 $105,072.00 
Roland Wuschke [2] 71,058 $ 48,793.50 
Henry Adolph Meyer 33,333 $ 25,000.00 
Morton & Company 31,482 $ 23,611.73 
Lyons Cawkell 16,000 $ 12,000.00 
Ian Smith 10,000 $ 7,500.00 
Doppler I ndus t r i e s Incorporated[3] 8,029 $ 6,022.11 
Nancy Kawazoe [4] 7,488 $ 5,616.10 

T o t a l : 317,486 $233,615.44 

[1]80,000 of these shares were Issued 1n set t lement of a c l a im (see Item 
9(1) (a) f o r f u r t h e r p a r t i c u l a r s ) . 60,096 of these shares were Issued as 
a r e s u l t of expenses Incurred by Addison on beha l f of the I s suer . 

[2]65,058 of these shares were Issued a t $0.75 per share. An a d d i t i o n a l 6,000 
shares were Issued a t a t o t a l deemed p r i c e o f $1.00 and other good and 
va luab le c o n s i d e r a t i o n , 1n accordance w i th an order f o r payment obta ined 
by Mr. Wuschke 1n the Supreme Court of B r i t i s h Columbia. See Item 9 (2 ) (b ) 
hereunder f o r f u r t h e r p a r t i c u l a r s . 
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[31 Doppler I ndus t r i e s I n co rpo ra ted ' s major shareholder 1s Asean Hold ings I nc . , 
a p u b l i c company l i s t e d on the Vancouver Stock Exchange. 

[4]Nancy Kawazoe 1s a former O f f i c e r o f the I s suer . 

(d) Sha reho lde r/D i rec to r Loans 

Henry Adolph Meyer, Donald C l i f f o r d McWI l l iams, Kenneth A l f r e d Thompson and 
Simon Omelaniec, a l l Shareholders and D i r e c t o r s of the I s suer , have loaned a 
t o t a l o f $77,224 as at February 28, 1994, t o the I ssuer f o r t h i s r e o r g a n i z a t i o n . 
These loans w i l l be repa id upon r e c e i p t o f the proceeds of t h i s O f f e r i n g by the 
I s suer . 

(e) F i s c a l Agency Agreement 

By agreement dated December 20, 1993, the I s suer engaged Jones, Gable & Company 
L im i ted as the I s s ue r ' s f i s c a l agent f o r a pe r i od of one year . As the I s s ue r ' s 
f i s c a l agent, the Agent w i l l adv ise the I s suer regard ing corporate development 
and f i n a n c i a l p lann ing mat te r s , a d d i t i o n a l f i n a n c i n g oppo r tun i t i e s and p o t e n t i a l 
bus iness ventu res . Upon r e c e i p t o f i n v o i c e s from the Agent f o r s e r v i c e s 
rendered, the I s suer w i l l i s sue t o the Agent, up to 20,000 common shares per 
month a t the market p r i c e f o r such shares . The number of shares which the Agent 
can r e c e i v e under t h i s agreement w i l l not exceed 2% of the Issued c a p i t a l o f the 
I s suer . The agreement a l s o grants the Agent a r i g h t of f i r s t r e f u s a l t o p rov ide 
any e q u i t y f i n a n c i n g which the I s suer may r e q u i r e dur ing the term of the 
agreement. 

( f ) Old Bus iness under Prev ious Management 

P r i o r t o cu r r en t management assuming r e s p o n s i b i l i t y f o r the I s s ue r ' s a f f a i r s , 
the I s suer announced a number of bus iness ventures which were not proceeded w i t h . 
These ventures are as f o l l o w s : 

( I ) In 1990, zebra mussels were p r o l i f e r a t i n g around water i n take p ipes 1n the 
Great Lakes. The I s s ue r ' s p rev ious management I d e n t i f i e d the zebra mussel 
I n f e s t a t i o n problem and sought t o develop a technology t o combat same. 
The I s suer was unable t o market the technology i t developed f o r a number 
of reasons. These inc luded the dw ind l i n g food supply f o r zebra mussels 
which r e s u l t e d 1n a d e c l i n e 1n t h e i r popu la t i on and a l e s sen ing of the 
problem. Ontar io Hydro, which the I s suer had targeted as a major p o t e n t i a l 
customer, exper ienced f i n a n c i a l cutbacks which s u b s t a n t i a l l y c u r t a i l e d 
t h e i r expenditures on p r o j e c t s o f t h i s nature . Consequently the I s suer 
abandoned t h i s business venture . 

( I I ) In January, 1992, the I s suer ente red i n t o negot ia t i ons t o acqu i re N i c k -
L Forming L t d . ( "N1ck-L") of O n t a r i o . N1ck-L had a patent pending on a 
process which ex t r ac ted m e t a l l i c e lements , p r i n c i p a l l y n i c k e l , from 
I n d u s t r i a l p l a t i n g wastes. T h i s a c q u i s i t i o n was not proceeded w i th 
p r i m a r i l y due t o the subsequent d e c l i n e 1n the p r i c e of n i c k e l . 

( I I I ) In February, 1992, the I s suer ente red Into negot ia t i ons t o acqu i re an 
I n t e r e s t 1n Time Weld I n t e r n a t i o n a l Inc . ("Time Weld" ) . Time Weld had a 
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patented technology which purported t o s i g n i f i c a n t l y reduce the t ime 1t 
took t o weld and Improve the r e s u l t i n g we ld. The agreement between Time 
Weld and the I s suer r equ i r ed the I s suer t o Issue shares t o Time Weld 1n 
c on s i de r a t i on f o r the a c q u i s i t i o n o f an I n t e re s t 1n t h i s business ventu re . 
Prev ious management d i d not f i n a l i z e t h i s agreement and other matters 
necessary to o b t a i n Vancouver Stock Exchange acceptance of the Issuance 
o f shares p r i o r t o September, 1992. On September 4, 1992, the 
Superintendent of Brokers Issued a cease t rade order aga ins t the I s s u e r ' s 
s e c u r i t i e s . The cease t r ade o rder had the e f f e c t of t e rm ina t i ng the 
agreement. 

(1v) P r i o r t o the d i s p o s i t i o n by the I s suer of I t s who l l y owned s u b s i d i a r y , 
Anson I n d u s t r i a l Manufactur ing Co rpo ra t i on ( "Anson"), the Canadian Imper ia l 
Bank of Commerce demanded repayment of a loan made by the Bank t o Anson. 
A former D i r e c t o r o f the I s suer had guaranteed the repayment of the l o a n . 
Ne i the r the I s suer nor Anson were 1n a f i n a n c i a l p o s i t i o n t o repay the l oan 
t o the Bank. At the I s s u e r ' s annual general meeting held on September 11, 
1990, the Issuer r ece i ved unanimous shareholder approval to the d i s p o s i t i o n 
o f the assets of Anson by the I s suer . In J u l y , 1991, the I ssuer so ld the 
as set s of Anson to the w i f e of the former D i r e c t o r of the I s suer , who had 
guaranteed the l o a n , i n c o n s i d e r a t i o n f o r the assumption of the l i a b i l i t y 
t o pay $487,003 i n debts and o b l i g a t i o n s of Anson. 

2. There are no a c t ua l or pending m a t e r i a l l e ga l proceedings t o which the 
I s suer i s or i s l i k e l y t o be a pa r t y or of which any of i t s p roperty 1s o r 
i s l i k e l y to be the s u b j e c t , save as f o l l o w s : 

(a) Ecofab and C a u l f i e l d obta ined a judgement aga inst the I ssuer on November 
30, 1992. Ecofab and C a u l f i e l d have agreed t o accept payment of the 
judgement by the Issuance of common shares of the Issuer and the t r a n s f e r 
t o them by the I s suer o f an a s s e t . See Item 9(1) (a) f o r f u r t h e r d e t a i l s . 

(b) Mr. Roland Wuschke obta ined an order f o r payment aga inst the I s suer on 
October 21, 1992. Mr. Wuschke has agreed to accept payment 1n set t lement 
o f the order f o r payment by the Issuance of 71,058 common shares of the 
I s suer . 

(c) Doppler I ndus t r ie s Incorporated ( "Doppler " ) obtained a payment o rder 
aga in s t the I s suer on September 16, 1992. Doppler has agreed t o accept 
payment i n set t lement of the o rde r f o r payment by the Issuance of 8,029 
common shares by the I s suer . 

(d) Revenue Canada (Customs and Exc i s e ) c l a ims $27,479.44 f o r unpaid d u t i e s 
r e l a t i n g to the Ocean E xp l o r e r I. The I ssuer d i sputes t h i s amount. 
Pursuant to the Release and Set t lement (see Item 9 ( 1 ) ( a ) ) , t h i s cont ingent 
l i a b i l i t y to Revenue Canada, whatever the amount, w i l l be adjusted between 
Ecofab and C a u l f i e l d and the I s sue r . 

3. There are no p r o p e r t i e s proposed t o be acqui red f o r which r e g u l a t o r y 
approval i s not being sought under t h i s statement of ma te r i a l f a c t s . 
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4. No l i a b i l i t i e s ( i n c l u d i n g bonds, debentures , notes o r o ther debt 
o b l i g a t i o n s ) have s i g n i f i c a n t l y Increased o r a l t e r e d subsequent t o the date 
o f the f i n a n c i a l statements Included i n t h i s statement of ma te r i a l f a c t s . 

5. A l l m a t e r i a l c on t r ac t s r e f e r r ed t o 1n t h i s Statement of Ma te r i a l Facts are 
a v a i l a b l e f o r I n spec t i on , dur ing normal o f f i c e hours, a t the o f f i c e s of 
Morton & Company, B a r r i s t e r s & S o l i c i t o r s , #1750 - 750 West Pender S t r e e t , 
Vancouver, B r i t i s h Columbia V6C 2T8, du r i ng the primary d i s t r i b u t i o n of 
the s e c u r i t i e s o f f e r ed hereunder and f o r a pe r i od of 30 days f o l l o w i n g 
complet ion of the pr imary d i s t r i b u t i o n . 

There are no o t he r 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 being o f f e r e d here in 
which have not been p r e v i ou s l y d i s c l o s e d i n the f o r e go i n g . 

10. STATUTORY RIGHTS OF RESCISSION 

The B r i t i s h Columbia S e c u r i t i e s Act prov ides purchasers w i th the r i g h t t o r e s c i nd 
a c o n t r a c t f o r the purchase of 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 thereto e i t h e r c o n t a i n a mi s representat ion o r are 
not d e l i v e r e d t o the purchaser before d e l i v e r y of the w r i t t e n con f i rmat i on of 
s a l e . For f u r t h e r Informat ion concerning these r i g h t s , and the t ime l i m i t s 
w i t h i n which they must be e xe r c i s ed , r e f e r to Sec t i on s 66, 114, 118 and 124 of 
the S e c u r i t i e s Act o r consu l t a lawyer. 
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