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February 19, 1991
Dear Shareholders:

The year 1990 saw dynamic changes for Gulf International Minerals
Ltd. The major events during the year included the successful
amalgamation with 1Inel Resources Ltd., completion of a major
financing, and negotiation of an option agreement on the Inel
property. Details of events can be found in the Notes to the
Financial Statements. Two major exploration programs were carried
out on the Company's 100% owned McLymont and Inel properties.

Exploration on the McLymont property focused on the Northwest Zone,
where a number of high grade gold intercepts were encountered. An
improved understanding of the geology of this deposit has resulted
in the identification of several new targets including on strike
extensions of the Northwest Zone and two new zones not previously
explored.

On the Inel property a $2.5 million underground program tested the
immediate vicinity of the new AK Zone breccia. More importantly,
it has opened up a totally new target within a broad zone that
includes the AK, Discovery and Inel Ridge Zones.

The future for Gulf International Minerals Ltd. is bright. Major
companies have expressed interest in our McLymont and 1Inel
properties. With a healthy treasury, programs are being proposed
for 1991 on both of these claim groups. We are looking forward to
an exciting year and thank you for your continued support.

On behalf of the Board of Directors

f§7 ;;;;
R.E. Davis,
President & CEO



GULF INTERNATIONAL MINERALS LTD.

McLYMONT
PROPERTY

THE PROPERTY

— 4 Contiguous Claims

— 80 Claim Units

— 2,000 Hectares

— 4,942.4 Acres

— 100% Interest held by Gulf International Minerals Ltd.

LOCATION

— 12 Km North of the Iskut River

— 22 Km Northeast of Skyline’s Johnny Mountain Mine
— 32 Km Northwest of the Eskay Creek Deposit

— 19 Km Northeast of Cominco’s Snip Mine

HISTORY

— Originally prospected at the turn of the century.

— Early 1960’s, Newmont Mining Corp. did exploration in the Iskut
area north-northwest of Newmont Lake and off the McLymont
claims.

— In 1980, Du Pont of Canada staked what is now the McLymont
claims and did exploration work.

— In 1988, Skyline Explorations and Placer Development
optioned the claims from Du Pont.

— The claims lapsed in 1986, at which time Gulf staked the
McLymont claims.

— From 1987 - 1990 Gulf did exploration work and discovered a
Gold Skarn (NW Zone) on which intense drilling has been done
with most significant results.



INTRODUCTION

The McLymont property is unique in
the Iskut Gold Camp in that it
represents the only known
occurrence of a gold-enriched skarn
deposit. The Northwest Zone is
mineralized over a strike length of 985
ft. and to depths of up to 650 ft. below
surface. The zone has not yet been
fully delineated. The 1990 summer
program, which included 13,233 ft. of
diamond drilling, resulted in a much
improved understanding of the
geological controls of the gold
mineralization. This program also led
to the identification of a number of
other prospective gold skarn targets
on the property.

HISTORICAL PERSPECTIVE

The McLymont Creek area was
initially prospected by Newmont
Exploration and other major mining
companies in the 1950’s and 60’s for
base metals. At this time, numerous
copper-bearing iron skarn deposits
were identified, but none contained
significant goid values.

During the early 80’s when initial goid
exploration through the Iskut began,
Dupont, one of the most active
companies in the camp found the
McLymont property to have signifiant
gold potential.

However, Dupont discentinued
exploration in Canada and it was not
until 1986 that Gulf International
Minerals Ltd. staked the property and
drilled the first holes. Discovery of
high grade gold mineralization, over
significant widths in the Northwest
Zone, came shortly thereafter.

GEOLOGICAL SETTING

Mineralization at McLymont is hosted
in sedimentary and volcanic rocks
that have been intruded by the same
intrusive rocks that appear to be
related to all of the major mineral
deposits in the region, including
Skyline, Snip, Eskay, Sulphurets and
the Stewart Camp.

Structure has also been important in
localizing gold mineralization, and the
McLymont preperty is known for a
number of strong, north and
northeast trending fault zones which
transect this geology. One of these
structures, the McLymont Fault,

appears to have been very important
in controlling the location of the gold
mineralization in the Northwest Zone.

Mineral deposits on the property are
of two types. The most significant so
far, is the Northwest Zone, where gold
is associated with silver and base
metals in skarn and replacement
mantos within sedimentary rocks
adjacent to a mineralized shear. In the
earlier discovered Camp Zone, gold
occurs in a set of northwest trending
guartz-sulphide veins within a large
granitic intrusion.

1990 PROGRAM

Work in 1990 included mainly
diamond drilling in the Northwest
Zone. This work was focussed on
expanding the zone’s tonnage
potential and understanding more
fully the controls of mineralization.
The work included 13,233 ft. of
drilling in 33 holes.

For this program, Gulf purchased its
own lightweight drill. This machine
proved to be extremely effective and
resuited in a considerable cost saving
over the course of the program.

In addition, surface mapping and
exploration was begun to identify
other gold targets on the property.

1990 RESULTS

The program was successful in
providing new geological information
which has resulted in a much better
understanding of the nature and
distribution of gold within the
Northwest Zone. A number of
significant, new, high-grade
intersections were encountered,
many with visible gold in the drill core.
The 1990 program also showed that
the deposit is still open for expansion
along strike to the north and south.

The 1990 work has confirmed that the
distribution of gold values in the
Northwest Zone is somewhat
irregular. Nonetheless, the gold
occurs with important values of silver
and copper within a thick and
continuous zone of sulphide
mineralization and related alteration.
Since the gold is concentrated in
localized pockets through the
deposit, it would be difficult to
estimate the grade of the deposit with
drill hole data alone.

The improved understanding of the

geology, mineralization and related
rock alteration at the Northwest Zone
has led to the positive identification of
two other target areas in the property
which have the same characteristics
and anomalous gold values.

These require drill testing.

In addition, the southeastern half of
the property, which is underlain.hy
similar rock types and is known to
host a number of mineral showings,
has yet to be explored in detail.

PROPOSED 1991 PROGRAM

The Northwest Zone requires
additional drilling at both ends of its
now defined 985 ft. strike length. Two
drill holes have also been proposed to
test the deposit at depth adjacent to
the McLymont Fault. Total proposed
drilling in these areas totals 8,000 ft.

Two approaches are being
considered to collect a bulk sample in
order to evaluate the grade and
tonnage of the deppsit. A large
surface trench at the south end of the
deposit is the least expensive
alternative. An underground adit
would provide complete coverage of
the deposit for bulk sampling and
reserve calculations, as well as a drill
platform for additional testing at
depth.

The remainder of the property
requires drill testing of the two
identified targets, the Gorge and
Black Bear Zones, totalling 4,000 ft.,
as well as detailed mapping and
prospecting, geochemical surveys
and geophysical surveys to cover the
southeastern portion of the property.

DIAMOND DRILL
HIGHLIGHTS
Drill Hole Length(ft) Gold (oz/ton)

87-25 3.6 1.52
87-29 6.2 8.09
88-25 4.9 0.698
88-28 15.1 0.810
88-28 16.1 0.645
88-31 9.8 0.620
88-32 3.3 1.420
88-35 6.9 3.551

89-1 6.9 1.502

89-5 5.9 0.719
89-11 26.9 0.625
89-22 8.9 0.549
89-25 16.7 0.486
89-29 6.2 0.970

90-1 10.5 1.131

90-2 16.1 0.638
90-16 2.9 0.450
9017 5.6 0.828
90-18 9.2 7.280
90-26 8.8 0.715

90-31 6.6 1.289
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GULF INTERNATIONAL MINERALS LTD.

INEL
PROPERTY

THE PROPERTY

— 15 Contiguous Claims

— 217 Claim Units

— 5,424 Hectacres

— 13,400 Acres

— 100% Interest held by Gulf International Minerals Ltd.

LOCATION

— 5 Km East of Skyline’s Johnny Mountain Mine
— 7 Km Southeast of Cominco’s Snip Mine

— 35 Km West of Eskay Creek Deposit

HISTORY
— Originally prospected at the turn of the century.

— Staked by R. Gifford in 1969, and optioned to Skyline
Exploration Ltd.; subsequently acquired by Skyline in 1975.

— Early 70’s - optioned to Texasguif and Ecstall Mining and
explored for base metal potential.

— Early 80’s - surface gold exploration by Skyline.

— Late 80’s - optioned by Inel Resources Ltd., major surface and
underground programs for gold.

— 1990 - Inel earns 100% interest; Inel amalgamates with Gulf;
property optioned to Avondale Resources Ltd.; $2.5 million
exploration program completed.



INTRODUCTION

The Inel property remains one of the most
prospective in the Iskut Gold Camp. A $2.5
million exploration program carried out in 1990
examined the AK gold breccia from
underground. The geology of this zone is now
better understood, however, the program was
cut short before it had reached its full objective.
With the underground portion of the project now
in place, the stage is set for a drilling campaign
to fully evaluate the AK’s potential.

HISTORICAL PERSPECTIVE

The Inel property has been the subject of
systematic base and precious metals
exploration programs since the late 60°s. In the
past 20 years, surface exploration has resulted
in the discovery of numerous gold, copper and
zinc occurrences and a complex, highly
mineralized geological framework which hosts
vein, breccia, porphyry and massive sulphide
styles of mineralization.

Since 1987, exploration on the property has
been accelerated with the excavation of two
separate underground openings and significant
diamond drill programs both from surface and
from undergound.

This work now totals 3,880 ft. of underground
development and 37,700 ft. of diamond drilling
in 175 holes.

GEOLOGICAL SETTING

The property is underlain by the same
sequence of volcanic and sedimentary rocks
which host the nearby Snip and Johnny
Mountain gold deposits. These rocks have been
cut by a variety of intrusions which appear to
have been important in forming the district’s ore
deposits.

One of these intrusives, a distinctive syenite
porphyry, forms a dike-like body cutting across
the central part of the property. An intrusive
breccia lies adjacent to this dike and hosts the
gold mineralization of the AK Zone.

Related mineralization includes the Discovery
Zone gold-sulphide veins which were examined
from the 1500 level underground workings in
1987 and 1988. At the same time, surface
drilling tested high grade showings on the Inel
Ridge Zone, directly above the workings. In
1989, while testing for depth extensions of the
AK Zone, an exciting new discovery, the Inel
Creek Zone, was made. All of these zones
appear to be related to the same gold
mineralized system. Assay highlights are shown
in the accompanying table.

1990 PROGRAM

Work in 1990, funded by Avondale Resources
Ltd., totalling $2.5 million value, was under the
field direction of Gulf. The objective of the
program was to define an economic reserve in
the AK Zone by driving an adit into the hanging
wall of the zone and drilling from underground.
The program included 1,230 ft. of drifting, which
was completed by October 11, 1990.
Unfortunately, due to the early arrival of winter,
the drilling program was cut short before the
program objective could be realized. Drilling
from underground-included 7,743 ft. in 22
holes.

1990 RESULTS

A major part of the 1990 program involved an
upgrading of the camp facilities, mobilization of
a new D-6 tractor and underground drill jumbo,
construction of road access and the
establishment of the new 1650 portal site. This
work was successfully completed by August 2,
1990 and the underground drifting begun.

Initial drilling confirmed the presence of high
grade gold mineralization within the AK
intrusive breccia, with results such as:

DRILL RESULT HIGHLIGHTS

Hole No. Width (ft.) Gold oz/ton
AK Zone S-112 18.0 0.233
incl 5.0 0.631
S-115 10.0 0.676
S-116 24.0 0.611
incl 8.0 1.213
5-140 4.4 0.554
5-143 3.0 0.702
5147 5.0 0.308
S-148 17.4 1.110
S149 15.0 0.541
U171 24.3 1.197
u-172 3.3 0.918
U-174 4.0 0.468
U179 5.0 0.619
u-182 6.2 0.700
U-185 12.0 0.812
incl 6.1 0.961
incl 5.0 0.763
Discovery Zone U-40 13.3 0.770
U-87 1041 0.460
U-101 15.5 0.308
U-104 6.3 0.433
U-111 3.5 0.717
Inel Ridge Zone . S-34 7.4 0.868
Inel Creek Zone S-98 3.6 1.202
S-119 181 0.485
S-130 1.6 94.279
incl 4.9 0.689
S-160 6.8 0.319
S-163 4.9 0.558

Additional drilling along strike confirmed the
continuity of the breccia, although gold values
were lower. Interpretation of the geology from
the drilling and underground exposures has
shown the breccia to be offset by a flat fault at
about the adit level, displacing it to the south.

Nonetheless, gold mineralization is very
widespread and appears to be picking up in
intensity towards the east end of the new
workings.

POTENTIAL OF THE AK ZONE

Work on the AK Zone has shown the potential
for a significant tonnage of high grade gold
mineralization. Mineralized breccias, although
not previously recognized in the Iskut Gold
Camp, are a well recognized class of ore
deposit, described from around the world,
which are often associated with vein deposits
such as Snip and Johnny Mountain. The gold
grades of over 0.5 oz/ton and thicknesses of
over 20 ft. encountered in the vicinity of the
original AK showing demonstrate the potential
for the discovery of a significant gold deposit.

Of great interest are the possible strike
extensions: Over 1,500 ft. to the south, and
almost 500 ft. lower in elevation, gold
mineralization in the southern part of the
Discovery Zone has some striking similarities to
the AK breccia. These are also closely

Syenite Porphyry
_ ~ Mineralized Breccia
UNIT M:

0.104/3.

MA%NLY ,
UNEXPLORED

{17751 A —
LEGEND
SUWF
Sediments

1.197/24.3 ft
Ty
oz/ton gold width in feet
1700 ———————————— — —
a7

20500N
10700E

runcated): 0076 33 | ft

 INCLUDES 0.093/23.0<ft

SECTION C4E_057 LOOKING NORTHWEST
10700E
20500N

10800E

UNIT M: 0.066/23.6 ft |
Avg. 4 DRILLHOLES
INCLUDES 0.180/11.0 ft

- 1750

W7OO

* '"',UNIT M 0. 3117/25 0 fi
NCLUDE ',o ;54&/15 0 ft

10800E

associated with a syenite porphyry intrusive dike. Surface
trenches have yielded results up to 8 oz/ton gold in this area. This
zone is also partially exposed in the lower levels of underground
workings completed in 1988. To the east, higher on the ridge, and
also on strike with the AK Zone, numerous high grade gold
occurrences have been discovered. These occurrences, known
as the Ridge Zone, were originally exposed on surface, and have
been followed up with limited diamond drilling.

Some of the most exciting possibilities for high grade
mineralization are just to the south of the new workings, where
the AK-Ridge Zone trend is intersected by the trend of the
Discovery Zone veins.

OTHER POTENTIAL ON THE INEL PROPERTY

The AK gold breccia represents only part of the Inel Property’s
potential. The property is known to host several other styles of
mineralization. Gold with copper in veins, gold with zinc and
copper in stratabound, massive zones and porphyry copper-gold
mineralization. Anyone of these target types has the potential to
produce a world class mineral deposit on the property.

Gulf is funding research on the mineral deposits of the region
through the Mineral Deposits Research Unit at the University of
British Columbia. Given the much improved understanding of the
geological setting of the Iskut Gold Camp that is evolving from

this work, as well as current studies by the Geological Survey of
Canada and the British Columbia Geological Survey Branch, the
time is right for a complete review and re-mapping of the Inel
property.

RECOMMENDED PROGRAM

The main thrust of the 1991 program should be to complete the
work begun in 1990. This would involve a short extension of the
1650 level drift and up to 30,000 feet of underground drilling. The
program would also include detailed surface mapping of the
entire property.
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GULF INTERNATIONAL MINERALS LTD.

NOTICE OF ANNUAL GENERAL MEETING OF MEMBERS

NOTICE is hereby given that the Annual General Meeting of the
Members of Gulf International Minerals Ltd. (the "Company"), will
be held at the Engineer’s Club, 640 West Pender Street, Vancouver,
British Columbia, on Thursday the 28th day of March, 1991, at the
hour of 10 o’clock in the forenoon for the following purposes:

1. To receive and consider the Report of the Directors and to
receive and consider the Audited Financial Statements for the
period ending December 31, 1990 together with Auditors’ Report
thereon.

2. To appoint Auditors for the ensuing year and to authorize the
Directors to fix the remuneration to be paid to the Auditors.

3. To fix the number of Directors for the ensuing year at six
(6)-

4. To elect Directors for the ensuing year.

5. To approve the granting of future incentive stock options to

Insiders of the Company in such amounts and at such prioces as
may be permitted by the regulatory authorities, the
renegotiation of existing options in amounts and at prices
acceptable to the regulatory authorities, and the issuance of
shares upon exercise of such incentive stock options, as more
particularly described under the heading "Particulars of Other
Matters To Be Acted Upon", in the accompanying Information

Circular.

6. To authorize the Company’s solicitors to fix the hours during
which the records of the Company may be inspected and
examined.

7. To transact such other business as may properly be transacted

at such meeting or at any adjournment thereof.

If you are unable to attend the Annual General Meeting in person,
please read the Notes accompanying the Instrument of Proxy enclosed
herewith and then complete and return the proxy within the time set
out in the Notes. As set out in the Notes, the enclosed Proxy is
solicited by Management, but, you may amend it, if you so desire,
by striking out the names listed therein and inserting in the space
provided, the name of the person you wish to represent you at the
Meeting.

DATED at Vancouver, British Columbia, on the 21st day of February,
1991.

BY ORDER OF THE BOARD
"Reginald E. Davis"

REGINALD E. DAVIS, PRESIDENT



GULF INTERNATIONAL MINERALS LTD.
INFORMATION CIRCULAR

For the Annual General Meeting
To Be Held on March 28, 1991

SOLICITATION OF PROXIES

This Information Circular i s furnished 1 n connection with the
solicitation of proxies by the Management of Gulf International
Minerals Ltd. (the "Company"), foruse at the Annual General
Meeting (the "Meeting"), of theMembers of the Company, to be held
at the time and place and for the purposes set forth 1nthe
accompanying Notice of Meeting and at any adjournment thereof. The
cost of solicitation will be borne by theCompany.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named 1 nthe accompanying form of Proxy areDirectors
and/or Officers of the Company. A MEMBER HAS THE RIGHT TO APPOINT
A PERSON TO ATTEND AND ACT FOR HIM ON HIS BEHALF AT THE MEETING
OTHER THAN THE PERSONS NAMED IN THE ENCLOSED INSTRUMENT OF PROXY.
TO EXERCISE THIS RIGHT, A MEMBER SHALL STRIKE OUT THE NAMES OF THE
PERSONS NAMED IN THE INSTRUMENT OF PROXY AND INSERT THE NAME OF HIS
NOMINEE IN THE BLANK SPACE PROVIDED, OR COMPLETE ANOTHER INSTRUMENT
OF PROXY. THE COMPLETED PROXY SHOULD BE DEPOSITED WITH THE
COMPANY*®"S REGISTRAR AND TRANSFER AGENT, CENTRAL GUARANTY TRUST
COMPANY, 800 WEST PENDER STREET, VANCOUVER, BRITISH COLUMBIA OR
WITH THE REGISTERED OFFICE OF THE COMPANY AT #1600-609 GRANVILLE
STREET, VANCOUVER, BRITISH COLUMBIA AT LEAST 48 HOURS BEFORE THE
TIME OF THE MEETING OR ADJOURNMENT THEREOF.

The Instrument of Proxy must be signed by the Member or byhis
attorney 1 nwriting, or, 1 f theMember 1 sa corporation, 1t must
either be under i1ts common seal or signed by a duly authorized
officer.

A Member who has given a proxy may revoke 1 tatany time before it
is exercised. In addition to revocation 1n any other manner
permitted by law, a proxy may be revoked by instrument T nwriting
executed by the Member or by his attorney authorized T nwriting,
or, 1 Fthe Member i1 sa corporation, 1 tmust either be under i1ts
common seal, or signed by a duly authorized officer and deposited
with the Registered Office of the Company at #1600-609 Granville
Street, Vancouver, British Columbia, or with the Company®s
Registrar and Transfer Agent, Central Guaranty Trust Company, 800
West Pender Street, Vancouver, British Columbia at any time up to
and including the last business day preceding the day of the
Meeting, or any adjournment of it, at which the proxy 1 s to be



