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1. DETAILS OF THE CIRCUMSTANCES RELATING TO THE 
OFFERING OF SECURITIES  

Offering 

The I s s u e r , by i t s A g e n t s , hereby 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 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 ( t h e " E x c h a n g e " ) , 450,000 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 (1) common s h a r e 
and two (2) 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 ( t h e 
" 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 ( t h e 
" O f f e r i n g Day") n o t more t h a n t h i r t y (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 D a t e " ) 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 Vancouver S t o c k 
Exchange (the "Exchange") and t h e S u p e r i n t e n d e n t of B r o k e r s 
f o r B r i t i s h C olumbia (the " S u p e r i n t e n d e n t " ) . 

The p r i c e of the U n i t s (the " O f f e r i n g P r i c e " ) 
w i l l be d e t e r m i n e d by t h e Ex c h a n g e i n accordance w i t h i t s 
r u l e s and p o l i c i e 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 ("Average T r a d i n g P r i c e " ) o f t h e I s s u e r ' s common 
s h a r e s as t r a d e d on the Exchange. 

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-laws of t h e Exchange. 

Appointment of Agent 

The I s s u e r , by an A g r e e m e n t ( t h e "Agency 
Agreement") d a t e d March 2 1 s t , 1985, a p p o i n t e d t h e f o l l o w i n g 
as i t s agent ("Agent") t o o f f e r t h e U n i t s t o t h e p u b l i c . 

PACIFIC INTERNATIONAL SECURITIES INC. 450,000 
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Those p e r s o n s or companies h o l d i n g more than 
a 5% i n t e r e s t i n P a c i f i c I n t e r n a t i o n a l S e c u r i t i e s I n c . a r e 
B e r g s t r e e t I n v e s t m e n t C o r p . (a company w h o l l y owned by Max 
M e i e r ) , Eymann I n v e s t m e n t s C o r p o r a t i o n (a company w h o l l y 
owned by J o h n T. Eymann), Sydenham H o l d i n g s L t d . (a company 
w h o l l y owned by B r i a n J . Sydenham), G.D.R. H o l d i n g s L t d . (a 
company w h o l l y owned by Gordon D. R a e ) , P e t e r A. S c h r i b e r , 
and M i c h a e l K. P a t t e r s o n . 

The I s s u e r w i l l pay t h e Agent a commission of 
7-1/2% of the s e l l i n g p r i c e of t h e U n i t s . 

The Agent has agreed t o p u r c h a s e any U n i t s of 
t h e minimum s u b s c r i p t i o n o f 450,000 U n i t s w h i c h r e m a i n 
u n s u b s c r i b e d f o r p r i o r t o t h e O f f e r i n g Day a n d , 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 a g r e e d t o a l l o t and 
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, 
n o n - t r a n s f e r a b l e s h a r e p u r c h a s e w a r r a n t s e n t i t l i n g the Agent 
t o p u r c h a s e a t o t a l of 225,000 common s h a r e s of the I s s u e r 
(the " B r o k e r ' s W a r r a n t s " ) . The Agent may e x e r c i s e any of t h e 
B r o k e r ' s w a r r a n t s w i t h i n One Hundred and E i g h t y (180) days 
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 w h i ch i s a t a premium over 
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 a c c o r d a n c e w i t h 
the r u l e s and p o l i c i e s of the Exchange. 

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 t w e l v e (12) month p e r i o d f o l l o w i n g 
the E f f e c t i v e Date. 

T h e r e a r e no s u b - u n d e r w r i t i n g or s u b - o p t i o n 
agreements. To the knowledge of t h e s i g n a t o r i e s , o n l y t h e 
I s s u e r and t h e Agent have any i n t e r e s t , d i r e c t or i n d i r e c t , 
i n the s h a r e s b e i n g o f f e r e d under the Agency Agreement. The 
A g e n t , h o w e v e r , r e s e r v e s t h e 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 c o u r s e of the b r o k e r a g e b u s i n e s s 
t o s e l l i n g groups of 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 commissions or bonuses d e r i v e d from t h i s O f f e r i n g . 
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The o b l i g a t i o n s of t h e Agent under t h e Agency 
Agreement may be t e r m i n a t e d on or b e f o r e 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 the b a s i s of t h e i r assessment 
of 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 may a l s o be 
t e r m i n a t e d 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 . 

Share Purchase Warrants 

The 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 , a n t i - d i l u t i o n p r o v i s i o n s and p r o v i s i o n s 
f o r a p p r o p r i a t e adjustment i n t h e c l a s s , number and p r i c e of 
sh 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 t h e 
o c c u r r e n c e o f c e r t a i n e v e n t s , i n c l u d i n g any s u b d i v i s i o n , 
c o n s o l i d a t i o n or r e c l a s s i f i c a t i o n o f t h e s h a r e s o f t h e 
I s s u e r , or the payment of s t o c k d i v i d e n d s . 

Series "A" Share Purchase Warrants 

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 t o be 
i s s u e d p u r s u a n t t o the 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 f o r m and s u b j e c t t o f i l i n g w i t h t h e E x c h a n g e o f 
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 Exchange. Two (2) such w a r r a n t s w i l l e n t i t l e 
t he h o l d e r t o p u r c h a s e one (1) common share of t h e I s s u e r a t 
any t i m e up t o the c l o s e of b u s i n e s s one hundred and e i g h t y 
(180) days f o l l o w i n g t he O f f e r i n g Day a t a p r i c e w h i c h i s 
a t a premium o v e r t h e Ave r a g e T r a d i n g P r i c e , d e t e r m i n e d i n 
acc o r d a n c e w i t h t he r u l e s and p o l i c i e s of the Exchange. 

Broker's Warrants 

The B r o k e r ' s w a r r a n t s w i l l have t h e same 
t e r m s 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 e y w i l l be n o n - t r a n s f e r a b l e , o n l y one (1) 
B r o k e r ' s w a r r a n t i s r e q u i r e d t o p u r c h a s e one (1) common 
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s h a r e i n t h e c a p i t a l of the I s s u e r and t h e y w i l l e x p i r e One 
Hundred and E i g h t y (180) days f o l l o w i n g t he O f f e r i n g Day. 

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 
maker" of the s h a r e s and w a r r a n t 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 o f p r i m a r y d i s t r i b u t i o n and may, s u b j e c t t o t h e 
by-laws of the Exchange, make p u r c h a s e s and s a l e s o f s h a r e s 
and w a r r a n t s of the I s s u e r f o r t h e purpose of 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 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 o f t h e 
o f f e r e d s h a r e s and w a r r a n t s . The market maker has a d v i s e d 
t h a t i t has no s h a r e s of the I s s u e r under i t s c o n t r o l . 

The 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 of 
the 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, or t o be made t o a pr 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 or company by t h e I s s u e r 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 . 

Estimated Proceeds of the Offering 

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 which t h e U n i t s w i l l s e l l , but 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 e s t i m a t e d p r i c e o f $0.60 per 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 $ 2 7 0 , 0 0 0 . 0 0 , w h i c h , a f t e r 
d e d u c t i o n o f commissions of $20,250.00, w i l l n e t t h e I s s u e r 
$249,750.00. 

Additional Offering 

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 the s a l e t o the 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 E x c h a n g e a t t h e m a r k e t p r i c e p r e v a i l i n g f o r t h e 
sh a r e s or w a r r a n t s a t the time of the s a l e , f o r a p e r i o d of 
One Hundred and E i g h t y (180) days from the 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 of t h e common s h a r e s 
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w h i c h may be a c q u i r e d by t h e A g e n t on t h e e x e r c i s e of t h e 
B r o k e r ' s w a r r a n t s . The I s s u e r w i l l n o t 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 by t h e A g e n t of t h e 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 the Agent, a l l of w h i c h p r o c e e d s w i l l , i s s u c h 
e v e n t , a c c r u e t o the Agent. In a d d i t i o n , t h i s S tatement of 
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 the 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 Ex c h a n g e a t t h e m a r k e t p r i c e 
p r e v a i l i n g f o r t he Shares a t the time of s a l e , f o r a p e r i o d 
o f One Hund r e d and E i g h t y (180) days from the O f f e r i n g Day 
t h e f o l l o w i n g s h a r e s h e l d by t h e f o l l o w i n g s e l l i n g 
s h a r e h o l d e r who i s c o n s i d e r e d t o be a c o n t r o l l i n g 
s h a r e h o l d e r of the I s s u e r . 

S e l l i n g 
S h a r e h o l d e r 

No. of 
Shares Owned 

No. of Shares 
Q u a l i f i e d f o r S a l e 

No. of Shares t o be 
owned on c o m p l e t i o n 
of t h e O f f e r i n g 

F e l i x and 
E l i s a Reyes 

(1) 720,000 
(escrow) 

N i l 720,000 (escrow) 

(1) 411,143 200,000 211,143 

(1) F e l i x and E l i s a Reyes have agr e e d not t o s e l l any of t h e 
q u a l i f i e d s h a r e s u n t i l a f t e r t h e e n t i r e O f f e r i n g has been 
s o l d . The number of s h a r e s h e l d by F e l i x and E l i s a R e y e s 
i n c l u d e s a l l s h a r e s h e l d i n d i r e c t l y t h r o u g h Rem Ray H o l d i n g s 
I n c . w h i c h i s a l s o q u a l i f i e d t o s e l l s h a r e s h e r e u n d e r . 

2. HOW THE PROCEEDS OF THE ISSUER ARE TO BE SPENT 

A l t h o u g h i t i s not p o s s i b l e t o d e t e r m i n e t h e 
a c t u a l n e t proc e e d s t o be d e r i v e d from t h i s O f f e r i n g , i n t h e 
event t h a t a l l of the 450,000 U n i t s a r e s o l d a t the p r i c e of 
$0.60 p e r U n i t , t h e p r o c e e d s w o u l d be $270,000.00 l e s s 
c o m m i s s i o n s o f $20,250.00 l e a v i n g a n e t amount of 
$249,750.00. 

The p r i n c i p a l p u r p o s e s f o r w h i c h t h e 
e s t i m a t e d n et proc e e d s a r e t o be sp e n t a r e as f o l l o w s : 

(a) To pay t h e c o s t s of t h i s o f f e r i n g , 
e s t i m a t e d t o be $ 20,000.00* 

(b) To d i s c h a r g e t he deb e n t u r e 
p a y a b l e i n f a v o u r of Thompson 
McKie due November 1 s t , 1984, 
i n c l u d i n g a $5000. bonus f o r 
d e l a y i n payment $105,000.00 
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(c) To pay t h e i n i t i a l i n s t a l m e n t 
under t h e o p t i o n agreement w i t h 
Scurry-Rainbow O i l L t d , and 
Aberdeen M i n e r a l s L t d . t o 
a c q u i r e t he Empress/Buzzer 
M i n e r a l C l a i m s $ 25,000.00 

(d) To c a r r y out the recommendations 
of R o d e r i c k MacRae, P. Eng., w i t h 
r e s p e c t t o the e x p l o r a t i o n and 
development of the Spokane and 
Rowbottom p r o p e r t i e s as s e t out 
i n h i s R e p o r t date d J u l y , 1984, 
a copy of which accompanies and 
forms p a r t of t h i s Statement of 
M a t e r i a l F a c t s Phase I o n l y $ 61,900.00 

(e) To p r o v i d e w o r k i n g c a p i t a l f o r 
g e n e r a l c o r p o r a t e purposes $ 37,850.00 

T o t a l : $249,750.00 

* Of t h i s f i g u r e , $15 ,000 .00 has been a c c r u e d i n t h e 
a c c o u n t s p a y a b l e o f t h e Company i n t h e a c c o m p a n y i n g 
F i n a n c i a l S t a t e m e n t s o f t h e I s s u e r as a t Ja n u a r y 3 1 s t , 
1985. 

I n t h e e v e n t t h e S e r i e s "A" s h a r e purchase w a r r a n t s and the 
B r o k e r ' s w a r r a n t s a r e e x e r c i s e d , t h e p r o c e e d s d e r i v e d 
t h e r e f r o m w i l l be u s e d t o reduce t he I s s u e r ' s i n d e b t e d n e s s 
t o t h e Bank of M o n t r e a l . The I s s u e r w i l l not spend any p a r t 
of t he pro c e e d s d e r i v e d from t he s a l e of t h e U n i t s hereunder 
on any pu r c h a s e of p r o p e r t i e s a c q u i r e d on a non-arm's l e n g t h 
b a s i s o r on t h e e x p l o r a t i o n and development of any p r o p e r t y 
so a c q u i r e d w i t h o u t f i r s t h a v i n g s a t i s f a c t o r y c o n s u l t i n g o r 
e n g i n e e r i n g r e p o r t s a c c e p t e d by t h e Exchange. 

3. MATERIAL NATURAL RESOURCE PROPERTIES 

Summary of Material Mining Properties 

Group I The p r o p e r t i e s f o r which 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 under 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 
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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 ch 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 p l 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 date exceed $100,000.00 

Group Property Name 

Issuer's Ac­
q u i s i t i o n & 
Exploration 
Costs to 
Date ( i n $) 

Shares 
Issued 
to Date 

Planned Expend 
di t u r e from 
Funds Available 
upon Completion 
of the Offering 

I (a) Empress/ 
Buz z e r 10,000.00 N i l $25,000.00 

( a c q u i s i t i o n c o s t s ) 

I (b) Mohawk 
M o t h e r l o d e / 
Rowbottom N i l N i l $30,600.00 

( e x p l o r a t i o n c o s t s ) 

I I Copperzone/ 
Massenagold/ 
Spokane/ 
S y n d i c a t e 67,000.00 N i l 31,300.00 

( e x p l o r a t i o n c o s t s ) 

I I I N/A 

GROUP I - Empress/Buzzer Claims 

(a) C o s t of A c q u i s i t i o n 

By an a g r e e m e n t d a t e d O c t o b e r 1 8 , 1984, 
between the I s s u e r and Rem Ray H o l d i n g s I n c . ("Rem R a y " ) , 
t h e I s s u e r was a s s i g n e d a 100% i n t e r e s t i n an o p t i o n 
agreement (the " O p t i o n " ) f o r c o n s i d e r a t i o n of $1.00. The 
O p t i o n was g r a n t e d by S c u r r y - R a i n b o w O i l L i m i t e d anci 
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A b e r d e e n M i n e r a l s L i m i t e d , as o p t i o n o r s , of t h e f i r s t p a r t 
t o Rem Ray of the second p a r t and i s d a t e d June 15, 1984, as 
amended. 

The O p t i o n p r o v i d e s t h a t t h e I s s u e r may 
a c q u i r e a 100% i n t e r e s t , s u b j e c t o n l y t o a 2.5% n e t r o y a l t y 
i n t e r e s t , i n c e r t a i n m i n e r a l c l a i m s ( t h e "Empress and 
B u z z e r " c l a i m g r o u p s ) s i t u a t e i n t h e C l i n t o n M i n i n g 
D i v i s i o n , P r o v i n c e o f B r i t i s h C o l u m b i a . The c o n s i d e r a t i o n 
p a y a b l e u n d e r t h e O p t i o n i s a t o t a l of $260,000,000 p l u s 
125,000 f u l l y p a i d and n o n - a s s e s s a b l e common s h a r e s w i t h o u t 
par v a l u e i n the c a p i t a l s t o c k of the I s s u e r . 

The n e t r o y a l t y i n t e r e s t r e t a i n e d by t h e 
o p t i o n o r s i s c a l c u l a t e d as f o l l o w s : 

2.5% x m i l l h e a d assay x m i l l i n p u t volume 
x market v a l u e x 90% 

The n e t r o y a l t y i n t e r e s t i s s i m i l a r t o a n e t 
s m e l t e r r o y a l t y b u t has been d e f i n e d t o p r o v i d e f o r t h e 
c a l c u l a t i o n of the r o y a l t y based upon t h e a p p r o x i m a t e market 
v a l u e of the ore t h a t i s t r a n s f e r r e d t o a m i l l . 

The 125,000 common s h a r e s of the I s s u e r t o be 
i s s u e d p u r s u a n t t o t h e O p t i o n w i l l be i s s u e d as o f t h e 
E f f e c t i v e Date h e r e o f . 

The $260,000. cash c o n s i d e r a t i o n i s due as f o l l o w s : 

( i ) $10,000. a t t h e t i m e of e x e c u t i o n of t h e 
O p t i o n which amount has been p a i d ; 

( i i ) $25,000. each J a n u a r y 1 commencing J a n u a r y 1, 
1985 u n t i l t h e b a l a n c e of $250,000. i s p a i d 
t o the o p t i o n o r s . The f i r s t i n s t a l m e n t due i s 
i n a r r e a r s b u t w i l l be p a i d f r o m t h e n e t 
proc e e d s h e r e u n d e r ; 
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A l t h o u g h t h e r e i s no s p e c i f i c work 
committment under the terms of t h e O p t i o n t h a t t h e I s s u e r i s 
o b l i g a t e d t o p e r f o r m , t h e O p t i o n does r e q u i r e t h a t t h e 
I s s u e r do s u c h a s s e s s m e n t work as may be r e q u i r e d f o r a t 
l e a s t t w e l v e (12) months i n a d v a n c e t o s a t i s f y t h e 
p r o v i s i o n s of t h e M i n e r a l A c t ( B r i t i s h C o l u m b i a ) . 

The I s s u e r ' s management has d e t e r m i n e d t h a t 
n o t w i t h s t a n d i n g t h e I s s u e r does n o t p l a n any work on t h e 
E m p r e s s / B u z z e r C l a i m s i n t h e c u r r e n t f i s c a l y e a r , t h e 
a c q u i s i t i o n of t h e s e c l a i m s i s i n t h e be s t i n t e r e s t s of the 
I s s u e r because the c l a i m s a r e s t r a t e g i c a l l y l o c a t e d near t h e 
I s s u e r ' s o t h e r p r o p e r t i e s i n t h e i m m e d i a t e l y s u r r o u n d i n g 
a r e a . The I s s u e r ' s management b e l i e v e s t h a t t o e s t a b l i s h a 
l o w - g r a d e l a r g e t o n n a g e open p i t mine i n t h e v i c i n i t y , i t 
would r e q u i r e t he Empress/Buzzer C l a i m s . 

The Empress and t h e B u z z e r c l a i m groups a r e 
more p a r t i c u l a r l y d e s c r i b e d as f o l l o w s : 

C l a i m Name Record No. E x p i r y Date 

B a b b l i n g Brook N o . l 8761 Oc t . 4/86 
P e r f e c t Day No. 2 8762 Oct. 4/86 
Old and Rare No. 3 8763 Oct. 4/86 
F l a p j a c k No. 1 9293 Oct. 9/86 
F l a p j a c k No. 2 9294 Oc t . 9/86 
Taseko #15 9206 Aug. 10/86 
Taseko #32 16998 J u l y 29/85 
Taseko #34 17000 J u l y 29/85 
Taseko #36-41 i n c l . 17002-17007 J u l y 29/85 
Taseko #42-47 i n c l . 17008-17013 J u l y 29/86 
Taseko #48 17014 J u l y 28/85 
Taseko #49-62 i n c l . 17015-17028 J u l y 29/86 
Taseko #63-66 i n c l . 17029-17032 Aug. 8/86 
Taseko #72-89 17438-17455 Dec. 11/86 
Taseko #104-106 i n c l . 17513-17515 J a n . 7/87 
Taseko #143 17552 J a n . 7/87 
Taseko #144 17553 J a n . 7/87 
Taseko #145 17554 J a n . 7/86 
Taseko #146 17555 J a n . 7/87 
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.(b) E x p l o r a t i o n Work Conducted t o Date 

The c l a i m s c o v e r a r e a s t h a t have had some 
e x p l o r a t i o n work u n d e r t a k e n on them i n t e r m i t t e n t l y s i n c e t h e 
e a r l y 1920's f p r i m a r i l y on the Empress and B u z z e r d e p o s i t s . 
Between 1956 and 1969, 15 diamond d r i l l h o l e s were d r i l l e d 
i n t he Buzzer and Empress a r e a s and t o t a l l e d a p p r o x i m a t e l y 
6,000 f e e t . 

Between 1970 and 1976, 103 p e r c u s s i o n h o l e s 
were p l a c e d on the p r o p e r t y and t o t a l l e d a p p r o x i m a t e l y 1,500 
f e e t . I n a d d i t i o n , a f u r t h e r 9 diamond d r i l l h o l e s were 
d r i l l e d t o t a l l i n g a p p r o x i m a t e l y 4,000 f e e t . I t has been 
e s t i m a t e d t h a t e x p e n d i t u r e s on t h e p r o p e r t y s i n c e 1969 a l o n e 
have t o t a l l e d some $885,000. The r e s u l t s of the e x p l o r a t i o n 
work t o d a t e i n d i c a t e t h a t t h e Empress group, which has a 
d r i l l e d a r e a of a p p r o x i m a t e l y 3,000 f e e t by 1,000 f e e t shows 
p o r p h y r y t y p e d i s s e m i n a t e d s u l p h i d e s w h i c h c o n t a i n g o l d , 
s i l v e r , c o p p e r , molybdenum and m a g n e t i t e o r e . The 
m i n e r a l i z a t i o n i s known t o be a p p r o x i m a t e l y 500 f e e t i n 
d e p t h . 

The B u z z e r g r oup, shows an anomalous a r e a of 
a p p r o x i m a t e l y 10,000 f e e t by 2,000 f e e t . A p a r t i a l l y 
d r i l l e d a r e a ( a p p r o x i m a t e l y 600 f e e t i n d i a m e t e r ) i n d i c a t e s 
p o t e n t i a l s u l p h i d e d e p o s i t s i n t h e 10 m i l l i o n t o n range. 

(c) P r o v e n , P r o b a b l e or P o s s i b l e Ore R e s e r v e s 

The Empress and B u z z e r c l a i m s have been 
p r e v i o u s l y e x p l o r e d w i t h a view t o f i n d i n g a l a r g e tonnage 
of low grade d i s s e m i n a t e d copper d e p o s i t s and t h i s s e a r c h 
has been c o n s i d e r e d u n s u c c e s s f u l . However, 5 s e p a r a t e 
m i n e r a l i z e d b r e c c i a zones l o c a t e d i n t h e a r e a o c c u r r i n g i n 
g r a n o d i o r i t e w i t h g r a d e s r a n g i n g f r o m .35% t o .70% cu per 
t o n and tonnages r a n g i n g from 125,000 t o 5,000,000 t o n s were 
c o n s i d e r e d t o s m a l l too be of economic i n t e r e s t . 
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Diamond d r i l l h o l e s have i n t e r s e c t e d 4 
s e p a r a t e zones o c c u r r i n g i n a l t e r e d v o l c a n i c s w i t h c o p p e r 
and g o l d v a l u e s over w i d t h s c o n s i d e r e d t o be of i n t e r e s t as 
a p o t e n t i a l u n d e r g r o u n d mine o p e r a t i o n . The g o l d v a l u e s 
a s s o c i a t e d w i t h t h e c o p p e r m i n e r a l i z a t i o n i n t h e 
p y r i t i c - r i c h a l t e r e d v o l c a n i c s w i t h i n the Empress zone i s of 
p a r t i c u l a r e x p l o r a t i o n i n t e r e s t . 

I n f o r m a t i o n c o n t a i n e d i n s e c t i o n s (b) and (c) 
above were e x t r a c t e d from c e r t a i n g e o l o g y r e p o r t s w h i c h may 
be i n s p e c t e d a t t h e I s s u e r ' s r e g i s t e r e d and r e c o r d s o f f i c e 
d u r i n g the 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 h e r e u n d e r and f o r 
30 days f o l l o w i n g . 

(d) A d d i t i o n a l Vendor I n f o r m a t i o n 

The o p t i o n o r s u n d e r t h e O p t i o n a r e 
S c u r r y-Rainbow O i l L i m i t e d w i t h an o f f i c e a t 2300 - 324 - 8 t h 
Avenue S.W., C a l g a r y , A l b e r t a , T2P 2Z5 and Aberdeen M i n e r a l s 
L i m i t e d , a B r i t i s h Columbia company, w i t h an a d d r e s s a t 1620 
- 701 West G e o r g i a S t r e e t , V a n c o u v e r , B.C. The O p t i o n o r s 
have h e l d the p r o p e r t y s i n c e 1969. 

The O p t i o n was a c q u i r e d by t h e I s s u e r from 
Rem Ray H o l d i n g s I n c . , a h o l d i n g company of F e l i x and E l i s a 
R e y e s , who a r e b o t h o f f i c e r s and d i r e c t o r s of the I s s u e r . 
Rem Ray H o l d i n g s I n c . has a s s i g n e d i t s i n t e r e s t i n t h e 
O p t i o n Agreement t o t h e I s s u e r f o r nominal c o n s i d e r a t i o n . 

Mohawk Motherlode/Rovbottom Mineral Claims 

P u r s u a n t t o an a g r e e m e n t d a t e d F e b r u a r y 1, 
1984, as amended, b e t w e e n t h e I s s u e r and Rem Ray H o l d i n g s 
I n c . ("Rem R a y " ) , the I s s u e r has a greed t o p u r c h a s e c e r t a i n 
m i n e r a l p r o p e r t i e s c o m p r i s i n g a p p r o x i m a t e l y 73 m i n e r a l c l a i m 
u n i t s l o c a t e d i n the C l i n t o n M i n i n g D i v i s i o n , P r o v i n c e o f 
B r i t i s h C o l u m b i a . The p r o p e r t i e s a r e l o c a t e d a d j a c e n t t o 
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t h e I s s u e r ' s Spokane g r o u p of m i n e r a l c l a i m s i n t h e Taseko 
a r e a and a r e more commonly r e f e r r e d t o as t h e Mohawk and 
Rowbottom groups. 

The c o n s i d e r a t i o n p a y a b l e by t h e I s s u e r f o r 
the Mohawk and Rowbottom groups i s as f o l l o w s : 

(a) t h e r e f u n d of o u t - o f - p o c k e t c o s t s t o Rem Ray i n 
a c q u i r i n g and m a i n t a i n i n g the c l a i m s i n good s t a n d i n g 
b e i n g an amount of $57,130. Rem Ray has f u r t h e r 
a greed w i t h the I s s u e r t h a t t h i s amount w i l l be p a i d 
out of a v a i l a b l e cash f l o w s of t h e I s s u e r e i t h e r from 
o p e r a t i o n s or from f u t u r e f i n a n c i n g s . 

(b) t h e i s s u a n c e and a l l o t m e n t f o r t h e two c l a i m groups 
o f 200,000 f u l l y p a i d and n o n - a s s e s s a b l e common 
s h a r e s o f t h e I s s u e r t o be i s s u e d s u b j e c t t o 
r e g u l a t o r y a p p r o v a l on the f o l l o w i n g b a s i s : 

( i ) 50,000 s h a r e s upon t h e a c c e p t a n c e o f t h i s 
Statement of M a t e r i a l F a c t s ; 

( i i ) t h r e e a d d i t i o n a l b l o c k s of 50,000 s h a r e s upon 
s a t i s f a c t o r y c o m p l e t i o n o f e a c h p h a s e o f a 
t h r e e p hase p r o g r a m of e x p l o r a t i o n on t h e 
c l a i m s . For purp o s e s of t h i s Agreement, Phase 
I s h a l l be t h o s e recommendations a g g r e g a t i n g 
$30,600. of t h e recommended p r o g r a m on t h e 
Rowbottom d e p o s i t a r e a as recommended by 
R o d e r i c k MacRae, P. Eng., d a t e d J u l y , 1984, a 
copy of which i s a t t a c h e d t o and forms a p a r t 
of 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 ( t h e 
"MacRae R e p o r t " ) . The subsequent two phases 
w i l l be based upon the r e p o r t of a q u a l i f i e d 
g e o l o g i c a l c o n s u l t a n t and w i l l be s u b j e c t t o 
r e g u l a t o r y a p p r o v a l . 
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(c) I n a d d i t i o n , t he vendor, Rem Ray, has r e t a i n e d a n e t 
p r o f i t s i n t e r e s t o f 7% o f n e t p r o f i t s f r o m any 
m i n e r a l p r o d u c t i o n f r o m t h e c l a i m s . The 7% n e t 
p r o f i t s i n t e r e s t s h a l l be d e t e r m i n e d a c c o r d i n g t o 
g e n e r a l l y a c c e p t e d a c c o u n t i n g p r i n c i p l e s by t h e 
a u d i t o r s f o r t h e I s s u e r and g e n e r a l l y s h a l l be 
c a l c u l a t e d on t h e b a s i s of s a l e s of m i n e r a l p r o d u c t s 
from the c l a i m s net of r o y a l t i e s ; l e s s : 

( i ) o p e r a t i n g c o s t s , i n c l u d i n g a p p l i c a b l e overhead 
c o s t s ; and 

( i i ) d e p l e t i o n , a m o r t i z a t i o n o f p r e - p r o d u c t i o n 
e x p e n s e s and d e p r e c i a t i o n c h a r g e s f a i r l y 
a p p l i c a b l e t o t h e s a l e s of m i n e r a l p r o d u c t s . 

P r e - p r o d u c t i o n expenses s h a l l g e n e r a l l y i n c l u d e e v e r y 
c o s t of w h a t e v e r n a t u r e p a i d o u t - o f - p o c k e t by t h e 
I s s u e r i n o r d e r t o e x p l o r e and/or d e v e l o p t h e C l a i m s . 
The c a l c u l a t i o n o f n e t p r o f i t s s h a l l be made 
s e m i - a n n u a l l y and p a i d Rem Ray w i t h i n n i n e t y (90) 
d a y s o f t h e d a t e o f c a l c u l a t i o n . F o r p u r p o s e s o f 
c a l c u l a t i n g t h e n e t income w h i c h i s s u b j e c t t o t h e 
n e t income i n t e r e s t , no charge s h a l l be a p p l i e d w i t h 
r e s p e c t t o t h e I s s u e r ' s o v e r h e a d n o t d i r e c t l y 
a t t r i b u t a b l e t o m i n i n g a c t i v i t i e s i n t h e C l i n t o n 
M i n i n g D i v i s i o n . 

The Mohawk M o t h e r l o d e / R o w b o t t o m m i n e r a l 
c l a i m s c o n s i s t of the f o l l o w i n g : 

Name Record No. U n i t s E x p i r y Date 

Tay-2 1055 20 Mar. 27/86 
M-Rose-5 1206 15 Apr. 27/85 
N-Rose-6 1207 18 A p r . 27/85 
Tay-3 1056 20 Mar. 27/86 
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Rem Ray a c q u i r e d t h e N-Rose-5 and t h e 
N-Rose-6 c l a i m s i n A p r i l o f 1982 , p r i o r t o Rem R a y 's 
a c q u i s i t i o n of a c o n t r o l p o s i t i o n i n t h e I s s u e r . The Tay-2 
and Tay-3 c l a i m s were a c q u i r e d i n F e b r u a r y of 1983. 

The Mohawk p r o p e r t y a p p e a r s t o be a chimney 
o r b r e c c i a p i p e c o n t a i n i n g r o u n d e d f r a g m e n t s o f q u a r t z 
m o n z o n i t e m i n e r a l i z e d w i t h p y r i t e , c h a l c o p y r i t e , g a l e n a 
s p h a l e r i t e and m o l y b d e n i t e . The e a r l i e s t r e c o r d e d work on 
t h e c l a i m s o c c u r r e d i n 1927 where c e r t a i n t r e n c h i n g and 
s u r f a c e s a m p l i n g was done by C o n s o l i d a t e d M i n i n g and 
S m e l t i n g L t d . A s s a y s f r o m t h i s work r e c o r d e d from .31 t o 
.12 ounces/per t o n of g o l d a s s o c i a t e d w i t h a f a u l t gouge and 
a d j a c e n t b r e c c i a . A t u n n e l was d r i v e n t o i n t e r s e c t t h e zone 
(438 f e e t ) b u t e n c o u n t e r e d o n l y a 60 f o o t w e a l t h o f .03 
o u n c e s p e r t o n g o l d and 1.4 o u n c e s per t o n s i l v e r and .8% 
c o p p e r . 

In 1933 T a s e k o - M o t h e r l o d e G o l d Mines L t d . had 
i n t e n d e d t o do f u r t h e r work on the c l a i m s however t h e i r camp 
was d e s t r o y e d by an a v a l a n c h e i n 1935 and worked s t o p p e d . 
C anadian E x p l o r a t i o n L t d . ("Canex") i n 1956 p e r f o r m e d some 
s u r f a c e s a m p l i n g work which y i e l d e d .24 ounces per t o n g o l d 
and .12 o u n c e s p e r t o n g o l d o v e r 12 and 20 f e e t w i d t h s 
r e s p e c t i v e l y from open c u t s . 

The MacRae Re p o r t i n d i c a t e s t h a t Canex mapped 
an shear zone exposed i n Rowbottom Creek. S c u r r y - R a i n b o w O i l 
L t d . t r e n c h e d t h i s s h e a r zone w i t h a b u l l d o z e r f o r 125 
m e t e r s , a p p a r e n t l y a l o n g t h e s t r i k e , and Sumitomo M e t a l 
mapped t h i s zone and l o c a t e d c o p p e r m i n e r a l i z a t i o n i n 
bedrock f o r 1,800 m e t e r s s o u t h / w e s t up t h e v a l l e y o f t h e 
Rowbottom C r e e k . S c u r r y - R a i n b o w ' s t r e n c h i n g exposed copper 
m i n e r a l i z a t i o n f o r the f u l l l e n g t h o f t h e 125 m e t e r t r e n c h 
a l t h o u g h no a s s a y s were r e p o r t e d . An I P a n a m o l y l o c a t e d 
over the Rowbottom d e p o s i t measures 900 meters i n l e n g t h i n 
a n o r t h / e a s t d i r e c t i o n and about 200 meters i n w i d t h . 
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A n o t h e r of t h e company's c o n s u l t i n g 
g e o l o g i s t s / Mr. Roy P h e n d l e r , examined the Rowbottom d e p o s i t 
and r e p o r t e d e x a m i n i n g 2 s hear zones s t r i k i n g n o r t h / e a s t and 
s u g g e s t e d t h e s e zone a r e p a r t o f a m a j o r f r a c t u r e d and 
m i n e r a l i z e d z o n e . Mr. P h e n d l e r ' s r e p o r t i s a l s o a v a i l a b l e 
f o r i n s p e c t i o n a t the I s s u e r ' s r e g i s t e r e d and r e c o r d s o f f i c e 
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 hereunder and f o r 
30 days f o l l o w i n g . 

The MacRae R e p o r t c o n c l u d e s t h a t f u r t h e r 
e x p l o r a t i o n on t h e s e c l a i m s i s w a r r a n t e d and, recommends a 
p r o g r a m i n an amount of $ 3 0,600. c o n s i s t i n g p r i m a r i l y of 
g e o l o g i c a l suveys and t r e n c h i n g the Rowbottom d e p o s i t s . The 
I s s u e r i n t e n d s t o c o n d u c t t h i s program out of t h e p r oceeds 
of t h i s O f f e r i n g . 

GROUP II - Spokane/Syndicate Mineral Claim 

By agreement d a t e d J u n e 1 , 1982 b e t w e e n t h e 
I s s u e r and Rem Ray H o l d i n g s I n c . ("Rem Ray") t h e I s s u e r 
a c q u i r e d from Rem Ray a l l i t s r i g h t , t i t l e and i n t e r e s t i n 7 
r e v e r t e d crown g r a n t e d m i n e r a l c l a i m s and 6 l o c a t e d m i n e r a l 
c l a i m s a l l s i t u a t e i n the C l i n t o n M i n i n g D i v i s i o n , P r o v i n c e 
of B r i t i s h C o lumbia (the " C l a i m s " ) . 

The p u r c h a s e p r i c e f o r the p r o p e r t y i n v o l v e d 
a r e i m b u r s e m e n t o f e x p e n s e s i n c u r r e d by Rem Ray i n 
m a i n t a i n i n g t h e C l a i m s i n an amount of $ 6 7 , 0 0 0 . and t h e 
i s s u a n c e of 775,000 s h a r e s of the I s s u e r t o be i s s u e d on the 
f o l l o w i n g b a s i s : 

(a) 100 ,000 s h a r e s a t t h e t i m e of r e g u l a t o r y 
a p p r o v a l p r o v i d i n g t h e I s s u e r was a b l e t o 
c o n d u c t an e x p l o r a t i o n program i n an amount 
of $200,000. 

(b) Two b l o c k s o f 100,000 s h a r e s per b l o c k t o be 
i s s u e d i n 1983 and 1984. 
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(c) The b a l a n c e of 475,000 s h a r e s upon 
p r o d u c t i o n . Because the I s s u e r was u n a b l e t o 
c o n d u c t t h e e x p l o r a t i o n program r e f e r r e d t o 
above, the Agreement was r e - s t r u c t u r e d on t h e 
b a s i s of c u r r e n t r e g u l a t o r y p o l i c y . 

P u r s u a n t t o an amending a g r e e m e n t d a t e d e f f e c t i v e 
S e p t e m b e r 1, 1984, t h e I s s u e r and Rem Ray have a g r e e d t o 
amend the terms of t h e a c q u i s i t i o n so t h a t t h e I s s u e r may 
r e t a i n i t s i n t e r e s t i n the C l a i m s . F o l l o w i n g a r e t h e terms 
of the amending agreement: 

(1) t o t a l s h a r e c o n s i d e r a t i o n t o be 
i s s u e d t o Rem Ray i n c o n s i d e r a t i o n f o r 
t r a n s f e r r i n g t h e C l a i m s has been reduced from 
775,000 s h a r e s t o 200,000; 

(2) t h e 200 ,000 s h a r e s a r e t o be i s s u e d 
on the f o l l o w i n g b a s i s : 

( i ) 50,000 s h a r e s upon t h e E f f e c t i v e Date 
h e r e o f ; 

( i i ) 3 a d d i t i o n a l b l o c k s of 50,000 s h a r e s 
each. Each b l o c k of 50,000 s h a r e s t o 
be i s s u e d upon the c o m p l e t i o n of each 
phase o f a recommended p r o g r a m o f 
e x p l o r a t i o n on t h e C l a i m s . The 
g e o l o g i c a l e x p l o r a t i o n p r o g r a m must 
be recommended by a q u a l i f i e d 
p r o f e s s i o n a l e n g i n e e r and be 
s a t i s f a c t o r y t o t h e r e g u l a t o r y 
a u t h o r i t i e s h a v i n g j u r i s d i c t i o n o v e r 
t h e I s s u e r . For p u r p o s e s o f t h e 
Agreement, Phase I has been d e f i n e d 
t o be t h e recommended p r o g r a m 
c o n t a i n e d i n the MacRae R e p o r t i n an 
amount of $31,300. 
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I n a d d i t i o n , t h e v e ndor, Rem Ray, has r e t a i n e d a net 
p r o f i t s i n t e r e s t o f 7% o f n e t p r o f i t s f r o m any m i n e r a l 
p r o d u c t i o n f r o m t h e c l a i m s . The 7% n e t p r o f i t s i n t e r e s t 
s h a l l be d e t e r m i n e d a c c o r d i n g t o g e n e r a l l y a c c e p t e d 
a c c o u n t i n g p r i n c i p l e s by t h e a u d i t o r s f o r t h e I s s u e r and 
g e n e r a l l y s h a l l be c a l c u l a t e d on t h e b a s i s o f s a l e s o f 
m i n e r a l p r o d u c t s from the c l a i m s n e t of r o y a l t i e s ; l e s s : 

( i ) o p e r a t i n g c o s t s , i n c l u d i n g a p p l i c a b l e o v e r h e a d 
c o s t s ; and 

( i i ) d e p l e t i o n , a m o r t i z a t i o n o f p r e - p r o d u c t i o n 
e x p e n s e s and d e p r e c i a t i o n c h a r g e s f a i r l y 
a p p l i c a b l e t o t h e s a l e s of m i n e r a l p r o d u c t s . 

P r e - p r o d u c t i o n expenses s h a l l g e n e r a l l y i n c l u d e e v e r y 
c o s t o f w h a t e v e r n a t u r e p a i d o u t - o f - p o c k e t by t h e I s s u e r i n 
o r d e r t o e x p l o r e and/or d e v e l o p the C l a i m s . The c a l c u l a t i o n 
o f n e t p r o f i t s s h a l l be made s e m i - a n n u a l l y and p a i d Rem Ray 
w i t h i n n i n e t y (90) d a y s of t h e d a t e o f c a l c u l a t i o n . F o r 
p u r p o s e s o f c a l c u l a t i n g t h e net income which i s s u b j e c t t o 
the net income i n t e r e s t , no c h a r g e s h a l l be a p p l i e d w i t h 
r e s p e c t t o t h e I s s u e r ' s overhead not d i r e c t l y a t t r i b u t a b l e 
t o m i n i n g a c t i v i t i e s i n the C l i n t o n M i n i n g D i v i s i o n . 

(a) P r e v i o u s E x p l o r a t i o n 

I n 1956 Canex c o n d u c t e d a s e a r c h f o r l a r g e 
tonnage d i s s e m i n a t e d copper d e p o s i t on t h e S pokane C l a i m s . 
S u r f a c e t r e n c h e s were e x t e n d e d and s a m p l e d . T h r e e s h o r t 
d r i l l h o l e s were d r i v e n i n t h e t r e n c h a r e a on t h e Spokane 
C l a i m s w h ich r e p o r t e d an e r r a t i c but b e t t e r g r a d e s of copper 
and p r e c i o u s m e t a l s from the s u r f a c e t r e n c h samples. 

Canex c o n d u c t e d a j o i n t p a t t e r n s t u d y i n the 
q u a r t z d y o r i t e i n the Spokane t r e n c h e s and c o n c l u d e d t h a t 
t h e m a j o r j o i n t p a t t e r n s w h ich had a n o r t h e a s t s t r i k e were 
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m i n e r a l i z e d w i t h c h a l c o p y r i t e . One Canex d r i l l a v eraged 
.5% cu f o r 27 meters w i t h au and ag v a l u e s s i m i l a r t o t h e 
s u r f a c e t r e n c h e s . 

I n 1963 P h e l p s Dodge C o r p o r a t i o n e x p l o r e d 
the Spokane c l a i m s e a s t w a r d , s o u t h of the i n t r u s i v e - v o l c a n i c 
c o n t a c t i n a s e a r c h f o r p o r p h y r y - t y p e copper molybdenum o r e 
b o d i e s . P h e l p s Dodge's d r i l l i n g program, some 8 deep d r i l l 
h o l e s , r e p o r t e d l e s s than .5% cu i n v a l u e s and mo r a n g i n g i n 
the average sample f r o m .004% t o .001% mo. The Canex and 
P h e l p s Dodge C o r p o r a t i o n work i n d i c a t e d by diamond d r i l l i n g 
t h a t t h e m i n e r a l i z a t i o n p e r s i s t e d t o a t l e a s t 75 m e t e r s 
b e l o w s u r f a c e . The s a m p l e a s s a y s of t h e t r e n c h i n d i c a t e d 
the m e t a l v a l u e s were e r r a t i c . 

Sumitomo M e t a l and M i n i n g Canada L t d . i n 
t h e i r s t u d y of e a r l i e r work on the Spokane c l a i m s , r e p o r t e d 
t h a t a a n o r t h e a s t t r e n d i n g b r e c c i a zone and a wide (up t o 
100 meters) b r e c c i a zone on the s y n d i c a t e d e p o s i t a r e a may 
be i n f a c t one z o n e . C o p p e r w i t h p y r i t e was r e p o r t e d 
a l t h o u g h no a s s a y s o f s a m p l e s were r e p o r t e d . The I s s u e r 
p r o p o s e s t o c a r r y o u t t h e r e c o m m e n d a t i o n s o f t h e MacRae 
R e p o r t . Mr. MacRae has e s t i m a t e d t h e c o s t s o f a p h a s e I 
p r o g r a m on t h e Spokane d e p o s i t t o c o n d u c t c e r t a i n 
g e o p h y s i c a l g r i d t r e n c h i n g and s a m p l i n g work on t h e Spokane 
c l a i m s t o be a p p r o x i m a t e l y $31,300. 

4. PARTICULARS OF NON-RESOURCE ASSETS 

By A g r eement d a t e d M a r c h 28 , 1983 w i t h 
I n d u s t r i a l M i n e r a l P r o d u c t s (B.C.) L t d . , h e r e i n ("IMP"), t h e 
I s s u e r a c q u i r e d from IMP i t s i n t e r e s t as a l e s s e e o f a s l a g 
p r o c e s s i n g p l a n t l o c a t e d i n B u r n a b y , B.C. The s l a g 
p r o c e s s i n g p l a n t p r o d u c e s sand b l a s t i n g and a b r a s i v e 
m a t e r i a l i n a d d i t i o n t o r o o f i n g g r a n u l e s by c r u s h i n g and 
s i f t i n g m i n e r a l r e f i n e r y s l a g m a t e r i a l . The IMP a g r e e m e n t 
was e x e c u t e d a t t h e same time as the I s s u e r e n t e r e d i n t o a 
Le a s e / P u r c h a s e / S u p p l y agreement w i t h Domtar I n c . ("Domtar"), 
a company w h i c h i s a ma j o r p u r c h a s e r of p r o d u c t s from the 
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p l a n t . The Domtar Agreement p r o v i d e s t h a t t h e I s s u e r pays 
t o Domtar a monthly r e n t a l of $810.00 as c o n s i d e r a t i o n f o r 
t h e l e a s e o f a c e r t a i n p o r t i o n of Domtar's p r e m i s e s l o c a t e d 
a d j a c e n t t o the p l a n t , and i n a d d i t i o n , t h e I s s u e r a g r e e d t o 
s u p p l y Domtar w i t h 85% of Domtar's s l a g g r a n u l e r e q u i r e m e n t 
w i t h a minimum pu r c h a s e o f 2,000 t o n s per y e a r . Domtar a l s o 
r e t a i n e d t h e o p t i o n t o r e a c q u i r e t h e p l a n t f o r f a i r market 
v a l u e a t the end of the term of the agreement whereby i t was 
p u r c h a s e d by t h e I s s u e r , namely J a n u a r y 31, 1988. 

Under the IMP Agreement the I s s u e r a c q u i r e d , 
i n a d d i t i o n t o t h e l e a s e h o l d i n t e r e s t s , c e r t a i n m o t o r 
v e h i c l e s , c h a t t e l s , e q u i p m e n t and f i x t u r e s as w e l l as an 
i n t e r e s t i n an e q u i p m e n t l e a s e f o r a C a t e r p i l l a r Wheel 
L o a d e r . 

The a c q u i s i t i o n of t h e s l a g p r o c e s s i n g p l a n t 
was o r i g i n a l l y s t r u c t u r e d as a j o i n t v e n t u r e b e t w e e n t h e 
I s s u e r and Rem Ray w h i c h w o u l d have c r e a t e d a s e p a r a t e 
e n t i t y t o r e c e i v e the I s s u e r ' s i n t e r e s t i n t h e s l a g p l a n t 
and t o r e c e i v e f r o m Rem Ray c e r t a i n c a p i t a l c o n t r i b u t i o n s , 
t e c h n i c a l e x p e r t i s e and o p e n i n g i n v e n t o r i e s . A f t e r 
a t t e m p t i n g t o o p e r a t e t h e p l a n t as a j o i n t v e n t u r e f o r 
s e v e r a l months, i t became a p p a r e n t t o the management of t h e 
I s s u e r and Rem Ray t h a t t h e p l a n t s ' o p e r a t i o n as a j o i n t 
v e n t u r e was i m p r a c t i c a l . T h i s f a c t r e s u l t e d f r o m t h e 
s u b j e c t i v e n a t u r e o f o v e r - h e a d a l l o c a t i o n s and f i n a n c i n g 
g u a r a n t e e s b e t w e e n t h e j o i n t v e n t u r e r s . Rem Ray, F e l i x 
R e yes and E l i s a Reyes were a t a l l t i m e s g u a r a n t o r s of the 
i n d e b t e d n e s s r e s u l t i n g f r o m t h e a c q u i s i t i o n o f t h e s l a g 
p l a n t and i n a d d i t i o n , E l i s a Reyes was employed f u l l - t i m e as 
the a c c o u n t a n t and t h e a d m i n i s t r a t o r f o r t h e p l a n t . As a 
r e s u l t of t h e s e c o m p l e x i t i e s , t h e I s s u e r and Rem Ray amended 
t h e i r o r i g i n a l agreement e f f e c t i v e March 31, 1983 t o p r o v i d e 
f o r t h e a s s u m p t i o n by t h e I s s u e r of a 100% i n t e r e s t i n the 
s l a g p l a n t . 

The s l a g p l a n t i s now o p e r a t e d as and i t s 
f i n a n c i a l a f f a i r s r e p o r t e d upon as the I s s u e r ' s " I n d u s t r i a l 
M i n e r a l s D i v i s i o n " . 
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The I s s u e r ' s i n t e r e s t i n t h e p l a n t c o n s i s t s 
o f a l e a s e h o l d i n t e r e s t i n t h e p r e m i s e s s i t u a t e a t 8255 
W i g g i n s Road, B u r n a b y . As more f u l l y d i s c l o s e d i n t h e 
a c c o m p a n y i n g f i n a n c i a l s t a t e m e n t s , t h e p l a n t has been 
f i n a n c e d l a r g e l y by d e b t and i n f a c t , i s s e c u r i t y f o r a 
demand d e b e n t u r e i n f a v o u r of t h e Bank of M o n t r e a l i n an 
amount of $210,000. of which $185,000. remain o u t s t a n d i n g . 

At t h i s time the I s s u e r does n o t p r o p o s e t o 
make any m a t e r i a l a d d i t i o n o r a c q u i s i t i o n w i t h r e s p e c t t o 
the o p e r a t i o n s of the p l a n t . 

5. CORPORATE INFORMATION 

The I s s u e r was i n c o r p o r a t e d on December 1 5 t h , 
1980 , as M H B R e s o u r c e s L t d . , u n d e r t h e l a w s of 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 by r e g i s t r a t i o n of i t s 
Memorandum and A r t i c l e s . The I s s u e r c h a n g e d i t s name t o 
Genoveva Resource I n c . on September 1 3 t h , 1982. 

The 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 p a r v a l u e o f w h i c h 
2,090,900 a r e i s s u e d and o u t s t a n d i n g as of the date h e r e o f . 

A l l s h a r e s o f t h e I s s u e r , b o t h i s s u e d and 
u n i s s u e d , rank e q u a l l y as t o d i v i d e n d s , v o t i n g p o w e r s and 
p a r t i c i p a t i o n i n a s s e t s . No s h a r e s have been i s s u e d s u b j e c t 
t o c a l l o r a s s e s s m e n t . T h e r e a r e no p r e - e m p t i v e or 
c o n v e r s i o n r i g h t s and no p r o v i s i o n f o r r e d e m p t i o n , purchase 
f o r c a n c e l l a t i o n , s u r r e n d e r or s i n k i n g or p u r c h a s e f u n d s . 
P r o v i s i o n s as t o t h e m o d i f i c a t i o n s , amendments or v a r i a t i o n s 
o f s u c h r i g h t s or s u c h p r o v i s i o n s a r e c o n t a i n e d i n t h e 
Company A c t of the P r o v i n c e of B r i t i s h C o l u m b i a . 
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6. DIRECTORS, OFFICERS, PROMOTERS AND PERSONS HOLDING 
MORE THAN 10% OF THE ISSUED EQUITY SHARES  

Name & Address C h i e f O c c u p a t i o n No. o f Shares H e l d 

REYES, F e l i x A. 
1027 E a s t 29th Avenue, 
Vancouver, B.C. 
PRESIDENT & DIRECTOR 

M i n e r a l C l a i m s I n s p e c t o r 
B.C. M i n i s t r y of 
Mines and P e t r o l e u m 
R e s o u r c e s , 1973 t o 
1981; s i n c e t h e n 
M i n i n g C o n s u l t a n t , 
and s i n c e June 24, 1982 
P r e s i d e n t of Genoveva 
Resource I n c . 

46,450 
720,000 ( e s c r o w ) * 

WITUSCHEK, Edmund P. 
5250 W a l l a c e Avenue, 
Vancouver, B.C. 
DIRECTOR 

HAY, Bruce S e l k i r k 
3409 West 32nd Avenue, 
Vancouver, B.C. 
DIRECTOR 

MARKEVICH, Joe 
6730 Oak S t r e e t 
Vancouver, B.C. 
SECRETARY & DIRECTOR 

Employed by Environment 10,200 
Canada as an E n v i r o n m e n t a l 
E n g i n e e r from June 7, 
1973 t o p r e s e n t . 

S e l f employed C h a r t e r e d 38,240 ** 
Ac c o u n t a n t w i t h Hay 
& Watson, C h a r t e r e d 
A c c o u n t a n t s , from June 
6, 1978 t o p r e s e n t . 

P r e s i d e n t of Canmark 35,500 
I n t e r n a t i o n a l Resource 
I n c . ; D i r e c t o r and 
O f f i c e r of o t h e r p u b l i c 
r e s o u r c e companies 

The s h a r e s i n d i r e c t l y owned by F e l i x A. Reyes a r e 
r e g i s t e r e d i n t h e name o f Rem Ray H o l d i n g s I n c . , a 
p r i v a t e company w h o l l y owned by F e l i x and E l i s a 
Reyes. 
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Of t h e 38 f240 s h a r e s owned by Mr. Hay, 9 ,000 s h a r e s 
a r e i n d i r e c t l y r e g i s t e r e d i n t h e name of A l y s o n Hay. 

No D i r e c t o r , O f f i c e r or P r o m o t e r o f t h e 
I s s u e r i s or 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 or 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. 

The f o l l o w i n g r e m u n e r a t i o n has been p a i d t o 
D i r e c t o r s , O f f i c e r s , P r o m o t e r s o r I n s i d e r s o f t h e I s s u e r 
w i t h i n the p a s t y e a r : 

(a) P u r s u a n t t o a Management C o n t r a c t A g r e e m e n t d a t e d 
F e b r u a r y 1 , 1984 , Rem Ray has been e n t i t l e d t o 
r e c e i v e t h e sum o f $3,000.00 p e r month as 
c o m p e n s a t i o n f o r t h e p r o v i s i o n t o t h e I s s u e r o f a 
f u l l - t i m e e m p l o y e e who has p r o v i d e d a d m i n i s t r a t i v e 
and a c c o u n t i n g s e r v i c e s t o the I s s u e r by assuming the 
management of t h e I s s u e r ' s i n d u s t r i a l m i n e r a l 
p r o d u c t s d i v i s i o n . 

(b) P u r s u a n t t o a Management Agreement d a t e d F e b r u a r y 1, 
1984, F e l i x A. R e y e s , P r e s i d e n t o f t h e I s s u e r , has 
r e c e i v e d t h e sum o f $2 ,000 . p e r month as 
c o n s i d e r a t i o n f o r h i s a c t i n g as P r e s i d e n t and 
D i r e c t o r of the I s s u e r . 

(c) I n a d d i t i o n , Rem Ray H o l d i n g s I n c . has been e n t i t l e d 
t o c e r t a i n s h a r e c o n s i d e r a t i o n as c o m p e n s a t i o n f o r 
t h e g u a r a n t e e by Rem Ray H o l d i n g s I n c . o f t h e 
I s s u e r ' s i n d e b t e d n e s s t o t h e Bank of M o n t r e a l and i n 
a d d i t i o n , t h e a d v a n c e by Rem Ray t o t h e I s s u e r of 
funds r e q u i r e d by t h e I s s u e r t o c a r r y on b u s i n e s s . A r 
c o n s i d e r a t i o n f o r t h e g u a r a n t y by Rem Ray on b e h a l f 
of t h e I s s u e r of d e b e n t u r e i n d e b t e d n e s s i n the amount 
of $270,000., the I s s u e r has g r a n t e d Rem Ray u n i t s at 
the p u b l i c o f f e r i n g p r i c e hereunder c o n s t i t u t i n g t h e 
number of u n i t s e q u a l t o 5% of the amount g u a r a n t e e d . 
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The s h a r e s a r e t o be i s s u e d a t t h e p u b l i c o f f e r i n g 
p r i c e h e r e u n d e r . The cash e q u i v a l e n t o f t h e deemed 
v a l u e of t h e g u a r a n t y i s $13,500. 

(d) Rem Ray has agreed t o c o n v e r t amounts owing t o i t by 
t h e I s s u e r as a r e s u l t of advances by Rem Ray t o t h e 
I s s u e r of cash f u n d s , which advances have e n a b l e d t h e 
I s s u e r t o c o n t i n u e o p e r a t i o n s . P u r s u a n t t o an 
agr e e m e n t d a t e d t h e 2 1 s t day o f M a r c h , 1 9 8 5 , t h e 
I s s u e r a g r e e d t o s e t t l e amounts owing Rem Ray as of 
J a n u a r y 3 1 s t , 1985 f o r u n i t s of t h e I s s u e r a t a 
deemed v a l u e of $0.60 per u n i t b e i n g t h e p r i c e of t h e 
u n i t s o f f e r e d h e r e u n d e r . The amount due Rem Ray i s 
$98,816. b e i n g t h e amount p e r t h e a t t a c h e d J a n u a r y 
31 , 1985 f i n a n c i a l s t a t e m e n t s n e t o f t h e 
o u t - o f - p o c k e t r e i m b u r s e m e n t on t h e Mohawk and 
Rowbottom c l a i m s . 

(e) The I s s u e r has agreed t o i s s u e t o Thompson J . McKie, 
the h o l d e r of a $100,000. d e b e n t u r e o f t h e I s s u e r , 
1 ,500 U n i t s o f t h e I s s u e r and $5,000 . c a s h as 
c o n s i d e r a t i o n f o r e x t e n d i n g t h e due d a t e o f t h e 
debe n t u r e from November 1, 1984 t o May 1, 1985. 

Other t h a n Rem Ray H o l d i n g s I n c . , t h e I s s u e r 
i s aware o f no p e r s o n who h o l d s more than 10% of t h e i s s u e d 
and o u t s t a n d i n g common s h a r e s w i t h o u t p a r v a l u e i n t h e 
c a p i t a l s t o c k of the I s s u e r . 

7. OPTIONS TO PURCHASE SECURITIES 

The o n l y o p t i o n s t o p u r c h a s e s e c u r i t i e s of 
the I s s u e r o t h e r t h a n t he Share P u r c h a s e W a r r a n t s d e s c r i b e d 
i n Item 1 h e r e o f a r e as f o l l o w s : 

(a) By Agreement d a t e d J a n u a r y 2 5 t h , 1985 between 
the I s s u e r and Joe M a r k e v i c h , t h e S e c r e t a r y and a D i r e c t o r 
o f t h e I s s u e r , J o e M a r k e v i c h has been g r a n t e d an o p t i o n t o 
pu r c h a s e 100,000 common s h a r e s of t h e I s s u e r a t a p r i c e o f 
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$0.18 p e r s h a r e , e x e r c i s a b l e f o r a p e r i o d of two (2) y e a r s , 
commencing J a n u a r y 2 5 t h , 1985. 

(b) By Agr e e m e n t d a t e d M a r c h 2 1 s t , 1984 between 
the I s s u e r and E l i s a Reyes, a D i r e c t o r of t h e I s s u e r , E l i s a 
R e yes has been g r a n t e d an o p t i o n t o purcha s e 88, 450 s h a r e s 
of t h e I s s u e r a t a p r i c e o f $0.23 p e r s h a r e u n t i l M a r c h 
2 1 s t , 1 989. Of t h e s e o p t i o n s , o n l y 450 s h a r e s r e m a i n 
u n e x e r c i s e d as of the date h e r e o f . 

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

A t t h e d a t e o f f i l i n g h e r e o f , t h e r e a r e 
750,000 s h a r e s of the I s s u e r h e l d i n escrow of which 720,000 
ar e r e g i s t e r e d i n the name o f Rem Ray H o l d i n g s I n c . 

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 
sh a r e s may not be s o l d , t r a n s f e r r e d , p l e d g e d o r d e a l t w i t h 
i n any way w h a t s o e v e r , w i t h o u t t h e w r i t t e n c o n s e n t 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 " ) and t h e 
S u p e r i n t e n d e n t of B r o k e r s (the " S u p e r i n t e n d e n t " ) . 

T h e r e a r e no s h a r e s of t h e I s s u e r h e l d i n 
p o o l . T h e r e a r e 108,700 s h a r e s 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 r e s t r i c t i o n s i m p o s e d by t h e S u p e r i n t e n d e n t . These 
s h a r e s must be h e l d u n t i l A p r i l 13, 1985. 

9. PARTICULARS OF OTHER MATERIAL FACTS 

(a) A l a w s u i t h as been commenced a g a i n s t t h e 
I s s u e r , amongst o t h e r s , by an i n d i v i d u a l c l a i m i n g t h a t t he 
I s s u e r h o l d s p r o p e r t i e s which r i g h t f u l l y b e l o n g t o a n o t h e r 
company. I n t h e o p i n i o n of the I s s u e r ' s c o u n s e l , t h e c l a i m 
i s b a s i c a l l y w i t h o u t m e r i t and i s l i k e l y t o be s e t t l e d f o r 
n e g l i g i b l e c o n s i d e r a t i o n . 

T h e r e a r e no o t h e r l e g a l p r o c e e d i n g s which 
t h e I s s u e r i s i n v o l v e d or e x p e c t s t o be i n v o l v e d . 
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(b) Tay-Summit C l a i m s , Taseko R i v e r A r e a , 
C l i n t o n M i n i n g D i v i s i o n  

By L e t t e r o f I n t e n t d a t e d M a r c h 1 s t , 1985 
b e t w e e n E s s o M i n e r a l s Canada ( h e r e i n " E s s o " ) , a d i v i s i o n of 
E s s o R e s o u r c e s Canada L i m i t e d , o f 1600 - 409 G r a n v i l l e 
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 , and t h e I s s u e r , Esso 
w i s h e s t o o b t a i n an o p t i o n f r o m t h e I s s u e r t o e a r n an 
u n d i v i d e d i n t e r e s t i n t h e f o l l o w i n g m i n e r a l c l a i m s p r e s e n t l y 
h e l d by the I s s u e r ( h e r e i n "the C l a i m s " ) : 

Claim Name 
(type) 

Tay 1 
Summit 2 
Summit 3 
F e l i x 
F l a p j a c k 1-2 
Taseko 63-66 
Taseko 76-83 
Taseko 84-86 
Taseko 104-106 

Lot No. (Reverted 
Crown Grants) 

Record No. 
(tag)  

1084 
1466 
1467 
Tag 101090 
9293N-9294N 
17029K-17032K 
17442R-17449R 
17450K-17455K 
17513A-17515A 

L3132-L3134 
L3135 
L3136 
L3137 
L3138 
L3140 

283-285 
1082 
1079 
1081 
1719 
1080 

l o c a t e d i n t h e C l i n t o n M i n i n g D i v i s i o n , P r o v i n c e of B r i t i s h 
C o l u m b i a . 

The L e t t e r o f I n t e n t i s n o t b i n d i n g on the 
I s s u e r and s h o u l d t h e o p t i o n be n e g o t i a t e d , i t w i l l t a k e 
p l a c e a f t e r t h e 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 terms of t h e o p t i o n would be as f o l l o w s : 

(a) Cash payments t o the I s s u e r as f o l l o w s : 
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( i ) $20,000.00 upon e x e c u t i o n o f t h e 
o p t i o n a g r e e m e n t and upon t h e 
r e c e i p t of c l a i m t r a n s f e r by E s s o ; 

( i i ) $25,000.00 on or b e f o r e December 
31, 1985; 

( i i i ) $30,000.00 on or b e f o r e December 
31, 1986; and 

( i v ) $35,000.00 on or b e f o r e December 
31, 1987; 

(b) Work commitments t o be p e r f o r m e d by Esso 
as f o l l o w s : 

( i ) $45,000.00 b e f o r e December 3 1 , 
1985; and 

( i i ) an o p t i o n t o c o m p l e t e up t o an 
a d d i t i o n a l $450,000.00 o f work on 
t h e c l a i m s b e f o r e December 3 1 , 
1988. 

Upon t h e payment of a l l t h e c a s h 
c o n s i d e r a t i o n t o the I s s u e r and t h e c o m p l e t i o n o f a l l t h e 
work commitments on t h e C l a i m s , Esso w i l l have earned a 60% 
u n d i v i d e d n e t i n t e r e s t i n t h e C l a i m s , a t which p o i n t a j o i n t 
v e n t u r e w i l l be f o r m e d b e t w e e n E s s o and t h e I s s u e r f o r 
f u r t h e r work on t h e C l a i m s , w i t h t h e a p p o i n t m e n t of a 
Management Committee. Should e i t h e r Esso or the I s s u e r f a i l 
t o p a r t i c i p a t e i n f u r t h e r work p r o p o s e d by t h e Management 
C o m m i t t e e , i t s i n t e r e s t w i l l be r e d u c e d by 1% f o r e a c h 
$10,000.00 o f n o n - p a r t i c i p a t i o n , p r o v i d e d however t h a t 
n e i t h e r E s s o nor t h e I s s u e r may be r e d u c e d b e l o w a 15% 
i n t e r e s t , a t which p o i n t i t s i n t e r e s t becomes a net p r o c e e d s 
i n t e r e s t . 
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(c) S h a r e h o l d e r s Agreement 

By A g r e e m e n t d a t e d M a r c h 1 4 t h , 1985 between 
F e l i x A. Reyes, the P r e s i d e n t and a D i r e c t o r of t h e I s s u e r , 
E l i s a Reyes, a D i r e c t o r of t h e I s s u e r , and Rem Ray H o l d i n g s , 
I n c . , a l l o f 1907 - 1177 West H a s t i n g s S t r e e t , V a n c o u v e r , 
B r i t i s h Columbia ( h e r e i n "the O p t i o n o r s " ) and Joe M a r k e v i c h , 
t h e S e c r e t a r y and a D i r e c t o r o f t h e I s s u e r , o f 6730 Oak 
S t r e e t , Vancouver, B r i t i s h C olumbia ( h e r e i n "the O p t i o n e e " ) , 
t h e O p t i o n o r s g r a n t e d an o p t i o n t o t h e O p t i o n e e t o a c q u i r e 
720,000 e s c r o w e d s h a r e s o f t h e I s s u e r a t a p r i c e of $0.03 
per s h a r e , e x e r c i s a b l e f o r a seven (7) month p e r i o d from t h e 
e f f e c t i v e d a t e of t h e Agreement (the "Term"). 

The m a j o r p r e - c o n d i t i o n t o t h e e x e r c i s e o f 
t h e o p t i o n i s t h e r e c e i p t by t h e I s s u e r of e q u i t y f i n a n c i n g 
i n an amount of $400,000. d u r i n g t h e Term. The " e f f e c t i v e 
d a t e " o f t h e A g r e e m e n t i s t h e e f f e c t i v e d a t e t o 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 . The $ 4 00,000. n e e d n o t be 
r e c e i v e d by t h e I s s u e r from the e f f o r t s of Mr. M a r k e v i c h . 

In the event the o p t i o n i s e x e r c i s e d , c o n t r o ] 
of the I s s u e r w i l l change from F e l i x Reyes t o Joe M a r k e v i c h . 

(d) There a r e no o t h e r p r o p e r t i e s p r o p o s e d t o be 
a c q u i r e d 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 i s not b e i n g sought 
under t h i s Statement of M a t e r i a l . 

(e) T h e r e has been no s i g n i f i c a n t i n c r e a s e or 
a l t e r a t i o n of a s s e t s or l i a b i l i t i e s of t h e I s s u e r subsequent 
t o t h e d a t e of t h e f i n a n c i a l s t a t e m e n t s a t t a c h e d h e r e t o 
s i n c e the d a t e of t h o s e s t a t e m e n t s . 

( f ) 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 o t h e r than 
as d i s c l o s e d h e r e i n . 

(g) A l l c o n t r a c t s and t e c h n i c a l r e p o r t b 
s u m m a r i z e d or r e f e r r e d t o 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 may be i n s p e c t s a t t h e o f f i c e s of S o b o l e w s k i A n f i e l r i , 
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B a r r i s t e r s and S o l i c i t o r s , 700 - 609 G r a n v i l l e S t r e e t , 
V a n c o u v e r , B.C., 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 e c u r i t i e s o f f e r e d h e r e b y , and 
f o r t h i r t y (30) da 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 OF RESCISSION 

The B r i t i s h Columbia 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 w h ere t h e S t a t e m e n t o f 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 a r e n o t d e l i v e r e d t o t h e 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 tim 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 60 and 61 of t h e 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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Suite 204 

1525 West 8th Avenue  

Vancouver B.G V6J1T5  

Telephone 734-4871 

Chartered Accountants 

Acton+ Chowdhry 

COMMENTS ON UNAUDITED 
INTERIM FINANCIAL INFORMATION 

To the D i r e c t o r s of Genoveva Resource Inc.: 

We have p r e p a r e d t h e accompanying u n a u d i t e d i n t e r i m f i n a n c i a l 
i n f o r m a t i o n c o m p r i s i n g the b a l a n c e s h e e t as at January 31, 1985 
and t h e s t a t e m e n t s o f o p e r a t i o n s , d e f i c i t and c h a n g e s i n 
f i n a n c i a l p o s i t i o n f o r the t h r e e months ended January 31, 1985 
from the r e c o r d s o f G e n o v e v a R e s o u r c e I n c . and f r o m o t h e r 
i n f o r m a t i o n s u p p l i e d t o us by the Company and have reviewed such 
i n t e r i m f i n a n c i a l i n f o r m a t i o n . Our r e v i e w , w h i c h was made i n 
accordance w i t h standards e s t a b l i s h e d f o r such r e v i e w s , c o n s i s t e d 
p r i m a r i l y of e n g u i r y , conparison and d i s c u s s i o n . 

We have not performed an a u d i t and co n s e q u e n t l y do not express an 
o p i n i o n on t h i s i n t e r i m f i n a n c i a l i n f o r m a t i o n . The most recent 
au d i t e d f i n a n c i a l s t a t e m e n t s i s s u e d t o s h a r e h o l d e r s on which we 
have e x p r e s s e d an o p i n i o n were f o r the y e a r ended O c t o b e r 31, 
19C4. 

ACTON + CHOWDHRT 
Chartered Accountants 

Vancouver, B.C. 
March 20, 1985 
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GENOVEVA RESOURCE IMC.  
STATEMENT Of OPERATIONS  

FOR THE THREE MONTHS ENDED JANUARY 31, 1985 
(Unaudited) 

Revenue 

Sales $ 110,566 
Other income 630 

Expenses 

111,196 

Less c o s t of qoods s o l d 151,985 

Gross p r o f i t ( l o s s ) (40,789) 

A m o r t i z a t i o n 2,431 
Bank charges, i n t e r e s t & f i n a n c i n g 13,843 
Insurance 1,449 
Management fees 7,500 
P r o f e s s i o n a l fees 14,886 

Rent 4,837 
Shop s u p p l i e s 1,034 
Telephone & o f f i c e expense 1,794 
Wages & employee b e n e f i t s 14,290 
Other 46 

62,110 

Loss $ 102,899 

Loss per share $ 0.0 5 

ACTON • •«« * O H R Y 
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GENOVEVA RESOURCE INC 
BALANCE SHEET  

AS AT JANUARY 31, 198 5  
(Unaudited) 

ASSETS 

Current a s s e t s 

Deposits $ 1,047 
Term d e p o s i t 8,000 
Accounts r e c e i v a b l e 70,921 
Prepaid expenses 1,628 
Inventory, at lower of c o s t and net 

r e a l i z a b l e value 37,657 

119,253 

M i n e r a l p r o p e r t i e s , i n c l u d i n g d e f e r r e d c o s t s 386,000 

Fixed a s s e t s , at c o s t net of accumulated 
d e p r e c i a t i o n of $84,577 166,006 

G o o d w i l l , at cos t net of accumulated 
a m o r t i z a t i o n of $17,830 79,427 

Approved by the 

yl • f^^~WX D i r e c t o r 

$ 750,774 

contd 

r e c t o r 
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GENOVEVA RESOURCE INC.  
RALAfJCE SHEET  

JANUARY 31, 198 5  
(Unaudited) 

LIABILITIES 

Current l i a b i l i t i e s 

Bank o v e r d r a f t $ 3,144 
Accounts payable and accrued l i a b i l i t i e s 228,287 
Refundable d e p o s i t s 10,579 
Debenture payable 100,000 
Bank loans 162,500 
Current p o r t i o n of debenture 

- I n d u s t r i a l M i n e r a l Products 33,333 

537,343 
Debenture - I n d u s t r i a l M i n e r a l Products 13,889 

Shareholder's loans 
- due to Rem Ray Holdinqs Inc. 155,946 

707,678 

SHAREHOLDERS' EQUITY 

Share c a p i t a l 410,259 

D e f i c i t 367,163 

43,096 

$ 750,744 

ACTON • — * ' ; H R Y 
Charitrwf A* 4 .*," ' i/ it j 



GENOVEVA RESOURCE INC.  
STATEMENT OF DEFICIT  

FOR T:lE THREE MONTHS ENDED JANUARY 31, 1985 
(Unaudited) 

D e f i c i t , beginning of p e r i o d $ 264,264 

Loss f o r the p e r i o d 102,899 

D e f i c i t , end of p e r i o d s 367,163 
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GENOVEVA RESOURCE INC.  
STATu. IE NT OF CHANGES IN FINANCIAL rOSITTON  
FOR THE THREE MONTHS ENDED JANUARY 31, 1905 

(Unaudited) 

Source of funds 

Increase i n lo a n due to shareholder $ 7,517 

Uses of funds 

Due t o o p e r a t i o n s 
Net l o s s 102,099 
Less: Items not r e q u i r i n g an o u t l a y 

of funds - d e p r e c i a t i o n (5,827) 
- a m o r t i z a t i o n (2,431) 

94,641 

Increase i n d e f e r r e d c o s t , net of d e p r e c i a t i o n 15,306 

Decrease i n debenture payable 8,333 

110,280 

Decrease i n working c a p i t a l 110,763 

Working c a p i t a l d e f i c i e n c y , beginning of p e r i o d 307,827 

Working c a p i t a l d e f i c i e n c y , end of p e r i o d $ 410,590 
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