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ANNUAL INFORMATION FORM

Item 1 Prdiminary Notes

1.1 Incorporation of Financid Statements, Proxy Circular and Other Documents

The information provided in this document is supplemented by disclosure contained in the documents listed
below which areincorporated by reference into this document. These documents must be read together with
this document in order to provide full, true and plain disclosure of dl materid facts relating to the Company.
The documents listed below are not contained within, or attached to this document. The documents may be
accessed by the reeder at the following locations:

Type of Document

EffectiveDate/ | DateFiled/ Document Name which may be viewed at the SEDAR

Period Ending Posted website at “www.sedar.com (or alternativelocation for
nonSEDAR documents)
Management Information Circular July 18, 2003 Jduly 23,2003 | Management Proxy — Information Circular
Audited annual financial statements | February 28, January 18, Audited annual financial statements— English
(most recent) 2003 2003
Quarterly financia statements (most | August 31, October 20, Form 51-901F (BC)
recent) and Form 51-901F 2003 2003 Interim financia statements—English
News Releases for 2003 various dates Press Release — English

1.2 Date of Information

All information in this AlF is as of December 1, 2003 unless otherwise indicated.

1.3 Glossaxy of Terms

Certain terms used throughout this Annual Information Form are defined below:

“Affiliate’

“Company Act”
" g/t”

“mineralization”

“net profit interest” or “interest”

In respect of any company or corporation, another company or corporation
which isits parent or subsidiary or which is controlled by the same person
who controlsit.

Company Act, R.S.B.C. 1996, c.62.

Grams per metric tonne.

A natural aggregate of one or more valuable minerals.

A specified percentage of the entire proceeds received fromamine's
production less capital costs, |abour and materials for the mining and treating

of ore. Costs also usually include transportation to the point of sale,
geological, assaying and local overhead expenses.




“Net Smelter Return Royalty”
(‘NSR’)

“operator”

“ Ul

ore

“ounces’

“ton

“Tonnage” and “grade”

“Tonne”

“Wi%”

14 Converdon Table

A phrase used to describe aroyalty payment made by aproducer of metals,
usually to aprevious property owner, based on gross mineral production from
the property, less deduction of certain limited costs including smelting,
refining, transportation and insurance costs.

Theparty in a joint venture which carries out the operations of the joint
venture

A natural aggregate of one or more minera s which may be mined and sold at
aprofit.

Troy ounces.

2,000 pounds or 907 kilograms.

The quantity of ore reserves and the amount of gold and silver (or other
products) contained in such reserves and include estimates for mining dilution
but not for other processing | osses.

2,205 pounds or 1,000 kilograms

Percentage by weight.

In this AIF acombination of Imperial and metric measures are used with respect to mineral propertieslocated in
Canada. Conversion ratesfrom Imperial measure to metric and from metric to Imperia are provided below:

Imperial Measure = Metric Unit MericMeasure = Imperial Unit

247 acres 1 hectare 0.4047 hectares 1lacre

3.28 feet 1 metre 0.3048 metres 1 foot

0.62 miles 1 kilometre 1.609 kilometres 1mile

0.032 ounces (troy) lgram 3llgrams 1 ounce (troy)

1.102 tons (short) 1tonne 0.907 tonnes 1ton

0.029 ounces (troy)/ton 1 gram/tonne 34.28 grams/tonne 1 ounce (troy/ton)
1.5 Curren

Unless otherwise indicated, all dollar amounts are in Canadian dollars.



ANNUAL INFORMATION FORM
Item 2. Corporate Structure

2.1 Name and Incorporation

Northern Hemisphere Devel opment Corporation (the “Issuer”) was incorporated on March 6, 1978 under
the laws of the Province of British Columbia by registration of its Memorandum and Articles pursuant to
the Company Act under the name PanCana Devel opment Corporation. EffectiveMay 18, 1978, thelssuer
changed its name to Hemisphere Development Corp. and increased its authorized capital from 5,000,000
to 10,000,000 common shares without par vadue. On September 13, 1994, the Issuer dtered its
memorandum to increese its authorized capital to 50,000,000 common shares without par value. Effective
March 20, 1979 the | ssuer adopted new articles and on January 14, 2000, the Issuer changed itsnametoits
present name, consolidated its share capital so that every five shares were consolidated to one new share
and subsequently increased its authorized capital to 100,000,000 common shares without par vaue.

The head office of the Issuer islocated at 305 - 455 Granville Stret, VVancouver, British Columbia, V6C

1T1 Thelssuer'sauditorsare KPMG LLP, Chartered Accountants, Vancouver, British Columbiaand the
Registrar and Transfer agent is Computershare Trust Company of Canada, 510 Burrard Street, VVancouver,

British Columbia, V6C 3B9.

2.2 Intercorporate Relaionships

The Issuer has one active wholly owned subsidiary, Hemisphere Devel opment Corporation “Hemisphere
US’), incorporated in the State of Colorado on May 22, 1980.

ltem 3; Genard Devdopment of theBusness

3.1 Three-Year Higtory

The Issuer is a naurd resource company primarily engaged in the acquistion, exploration and
development of natura resource properties since 1978. The minerd properties are in the exploration
stage. Asat February 28, 2003, the I ssuer’ smost recently completed fiscal year, the | ssuer had an optionto
acquire a 100% interest in the Kaza-Northstar Property Stuated in Omineca Mining Division of British
Columbia, a 51,73% interest in the Sunrise Polymetalic property joint venture near Y elowknife, NWT,
and a50% interest in one lithium claim, known asthe EIk 1 Claim located in the Northwest Territory, 115
km. east-southeast of Y ellowknife.

The Issuer’s subsidiary Hemisphere US has, for more than 20 years, held a small minority interest in ol
and gas producing oil wells stuate in the State of Oklahoma. Hemisphere US has not participated in the
drilling of any new wells since 1982. During the year ended February 28, 2003, the Issuer redized
revenue from the oil and gas holdings of $15,746. Cogts have been written down to anomina vaue and
detailed records are no longer available with respect to the Issuer’s costs and percentage interests. The
revenue from these wellsis not material to the Issuer.

In the fall of 1998, as aresult of a drilling program on the Beaverlodge and Wopmay properties located
gpproximately 360 kilometres north-northwest of Y dlowknife, NWT and 100 km due south of the south-



east am of Great Bear Lake, which showed that further exploration on the properties would not be
economic, the Issuer dropped the properties and the $1,169,814 in resource property costs related to these
properties were written off in the fiscal year ended February 28, 1999. The Issuer pays its 50% costs to
keep the Elk 1 Claim in good standing but no work has been conducted on this clam for some time, nor is
any work program planned.

On March 11, 2002, the Issuer entered into an option agreement with Mona Jean Miller-Tait of North
Vancouver, B.C. (the “Optionor”), who is a arm’ s length to the Issuer, to acquirea100% right, title and
interest in a group of minera claims located in the Omineca Mining Divison of British Columbia and
more particularly referred to as the Kaza-Northstar Property. To earn out its option and acquire 100% of
the Kaza-Northstar Property, the Issuer agreed to pay the Optionor the sum of $75,000, issue 700,000 of
its common shares to the Optionor and incur a tota of $500,000 in Exploration Expenditures on the
property over a period of the next four years. To date the Issuer has paid the first $30,000 and issued
200,000 common shares to the Optionor.  Additionaly, if the Issuer decides to place the property into
commercia production, it shdl issue to the Optionor a totd of 500,000 sares within 15 days of a public
announcement of itsintentions.  Once the Issuer has exercised its option, the Optionor shdl be entitled to
receive a 3% Net Smdter Return ("Royalty”) which shdl be paid as to $15,000 yearly, commencing on
the fifth anniversary of the effective date of the option agreement until such time as the Issuer publicly
announces that it will be placing the property into commercia production, at which time the requirement
to pay an advance Royadty payment shall terminate. Two percent of the Royalty may be purchased by the
Issuer from the Optionor for $1,000,000 for each percentage point and the remaining one percent may be
purchased for $2,000,000.

On June 16, 2003 the Exchange accepted for filing an agreement dated June 9, 2003 among Silver
Standard Resources Inc. (‘'Silver Standard’), Aber Diamond Corp. (‘Aber’) and the Company whereby

Silver Standard agreed to purchase Aber's 48.27% interest and Northern Hemisphere's 51.73% interest
in the Sunrise Lake Deposit for a total of US$490,000 cash and the issuance of 83,004 common shares

of Silver Standard, of which the Company was to receive US$252,440.40 cash and 42,938 common
shares of Silver Standard.

3.2 Sanificant Acquigtions and Significant Digpositions
There were no dgnificant acquisitions or dispostions completed by the Company during its most
recently completed financia year other than as set out above in section 3.1 and esewhere in this
document.

3.3 Trends

The Company has determined that a change in the provincid government in British Columbiawill lead
to increased incentives for resource development in the Province. In addition, the price of gold bullion
has continued to increase, reflecting in part, a weakening United States dollar. 1n the opinion of the
Company, these factors will make minerd exploration in generd in British Columbiaincreasingly
atractive and increase the opportunities for its properties.

Item 4. Narraive Description of the Busness

4.1 Generd Destription
The Business of the Company




At the end of the Issuer’s fiscal year ended February 28, 2003, the Issuer’s business consisted of the
exploration and development of naturd resource properties, and dthough very little exploration was
conducted during the past fisca year, a totd of $68,390 was spent to keep its exigting propertiesin good
sanding.

All up-to-date information regarding the I ssuer’ s properties which are owned by the Issuer and described
in its audited financid statements for the fiscal year ended February 28, 2003 is contained in its Annud
Information Form for the 2003 fiscal year , dated December 1, 2003 and the geologicd report titled
“Progress Report on the Y ear-2003 Surface Exploration Program on the Kaza-Northstar Project, Northern
Hemisphere Development Corporation”, dated October 22, 2003, prepared by Carl M. Schulze, P. Geo of
All-Terrane Minerd Exploraion Services, as well as in other geologicd reports, dl of which may be
reviewed on the SEDAR website at www.sedar.com

4.2 |ssuers with Asset-backed Securities Outstanding
Not gpplicable.

4.3 Mateid Minerd Projects

4.3.1 Kaza-Northstar Property

The Issuer will be concentrating it activities on the Kaza-Northstar Property acquired pursuant to an
agreement dated March 11, 2003 and as a result, the information required with respect to the Issuer’s
business to be included in this Annud Information Form will relate to the Kaza-Northstar Property.

The following information is a brief compilation taken from the report titled “Progress Report on the
Year-2003 Surface Exploration Program on the Kaza-Northstar Project, Northern Hemisphere
Development Corporation”, dated October 22, 2003, prepared by Carl M. Schulze, P. Geo of All-Terrane

Minerd Exploration Services for the Issuer, which report can be reviewed on the SEDAR website a
www.sedar.com.

1. Property, Description and L ocation

The Kaza — Northstar property is located roughly 220 air kilometers north-northwest of Fort St. James,
and about 150 km north-northeast of Smithers in north-centrd British Columbia. The property hosts

two major project areas: the Northstar project area, centered at 56° 03' 05" N Latitude, 126° 15 00" W
Longitude; and the K aza project area, centered at 55° 58' 45" N Laitude, 126° 20° 15" W Longitude.

The property covers roughly 3,600 hectares areas within NTS Sheets 93M/16 and 94D/01, extending as
a north-northeast -trending contiguous claim block aong the eastern portion of Kaza Lake. It congsts of
29 two-pogt cdlams and 8 four-post dlaims (Table 1), for atotal of 140 clam units (Some overlap occurs
where four-post claims were staked subsequently to valid two-post claims; the number of units dated is
caculated on area covered). The twopod dams are owned by Ms. J Miller-Tat under option to

Northern Hemisphere under terms of the March 11, 2002 option agreement (see Section 1.1.1). The
four-post TLA 1 through TLA 7 claims were recorded in April, 2002 and the Garry claim was recorded

in Sptember, 2003; these were subsequently included in the agreement. All claims are unpatented and,
to the author’ s knowledge, have not undergone alegd survey.

The property has received full permitting for surface exploration and proposed diamond drilling
programs, as well as for access to the property. Northern Hemisphere has agreed to conduct full



reclamation of al surface disturbances, including drill Stes; incurred during its exploraion program, as
well as reclamation of a derdlict outfitter's camp south of Kaza Lake. Northern Hemisphere has aso
conducted partid reclamation of the former exploration camp a Kaza Lake and will complete this
during the exploraion program. Northern Hemisphere will aso improve bridge access across Lion
Creek in compliance with 100-year flood levels, and will congtruct temporary bridges across significant
stream crossings.

The Northstar project area hosts several zones of copper-slver minerdization occurring as massive
chdcocite and/or bornite veining, largely within a north-south extending dilationd corridor. The Kaza
project area hosts severa zones of copper-gdd-silver minerdization occurring as skarn and
replacement-style horizons commonly associated with felsic dykes. No minera resources or reserves
have been established within the property, and there are no previous mine workings.

2. Accessibility, Climate, L ocal Resour ces, | nfrastructure and Physiography

The Kaza-Northstar property is accessible by al-westher logging roads in good condition extending
roughly 260 road kilometers from Fort St. James to roughly two kilometers south of the south property
boundary. From there, the property may be accessed during the summer by 4WD vehicles dong a
narrow road, extending through the Kaza project areato the Northstar project area. Road upgrading to
dl-weather daus, including temporary bridge congruction, will occur prior to a proposed drilling
program. The Northstar project area is dso accessible by fixed wing aircraft based at Fort St. James,
and by hdlicopter from Smithers, B.C. 150 kilometres to the southrsouthwest. A mgor logging camp,
the Lovdl Cove camp, is located about 60 road kilometers to the southwest along the BC Ral line.

The Northstar project areais located within the Cariboo Heart Range, with eevations from 1,200 metres
(4,000 feet) to 1,750 metres (5,750 feet). Topography is moderate to steep, with narrow gorges in
southeastern areas. Most areas are below the tree line at about 1,600 metres (5,250 feet), and are
covered by thick stands of sub-dpine fir with lesser spruce.  The remaining project area is located
within gently to moderately rolling terrain west of the Cariboo Heart Range with evations ranging
from 1000 metres (3,300 feet) to 1,250 metres (4,100 feet). Here, vegetation conssts of regenerated
mixed coniferous and deciduous forest and scrub following aforest fire occurring in the mid-1960s.

The climate is typicd of northern continentd areas, with cool summers and cold winters, and farly
abundant summer rainfall and winter snowfal, particularly in the Northstar project area. The snow -free
field season occurs from June to early November, likely somewhat shorter a higher eevations, athough
drilling can be undertaken with moderate snow cover.

The property contains abundant moderate terrain suitable for congtruction of mine workings, processing
plant sites tailings ponds, hegpleach pads and waste disposal aress, if warranted. Abundant water is
available & Kaza Lake and Lion Creek.

Fort St. James is a full-service community servicing a population of about 5,500, with excdlent road
and hydro-electric power access. The B.C. Rail line, which extends north-northwest from the town, is
located roughly 20 kilometres west of the property. Smaller population centres exist dong Takla Lake,
particularly inthe Lovell Cove area.

3. History

Much of the information comprisng the following section is supplied by the year-2002 compilation
report by J. Varas and Richard Williams, titled“A Summary of the Historicad Exploration Activitiesand



Reaults for the Kaza-Northstar Property, Omineca Mining Divison, B.C. and Recommendetions for
Further Exploration”, which report can be reviewed on the SEDAR website at www.sedar.com.

Northstar Project Area

The showings comprising the Northstar project area were first discovered and staked as the FRED
prospect by Mr. Robert Tait in 1965. Five showings were identified: the Main showing, the North
showing, the CV and CVH showing (both dso referred to as the B showing) and the BC showing (BC
Minfile, 2003). The Main showing conssts of disseminated bornite, chacopyrite and copper oxide
minerdization within north-south striking, steeply east dipping siltstones, from which a sample returned
a vaue of 2.65% copper, 6.86 g/tonne slver and 0.2 g/tonne gold (Property File, Kikuchi, T., 1969).
The North showing, located 300 — 450 metres to the northwest, hosts disseminated chacocite within
andesite, from which a sample taken in 1966 returned 1.57% copper and 13.7 g/tonne siver (White,
1966). The BC showing, 500 metres southeast of the Main showing, conssts of a 7 — 15 centimetre
wide vein, from which a channe sample returned a vaue of 50.9% copper, 603.4 g/tonne silver and 0.3
g/tonne gold (Letter from the President, Northstar Copper, 1967). The CVH showing, conssting of
bornite, chacocite and specular hematite located 600 metres south-southeast of the Main showing,
returned a vaue from trench chip sampling of 2.60% copper, 5.14 g/tome slver and 0.2 g/tonne gold
across 7.3 metres (Kikuchi, 1969). The CV showing, conssting of shear-hodted bornite, covellite,
chalcocite and specular hematite located 45 metres west of the CVH showing, returned a channd
sample value of 3.3% copper and 10.3 g/tonne dlver across 3.66 metres (Kikuchi, 1969).

Exploration in 1966 consged of pradiminary mapping, prospecting and geologica mapping, followed
by grid soil sampling and a 637-metre diamond drilling program of nine AQ-diameter holes targeting
the Main and B showings (Table 2).

In 1968, a further eleven AQ-diameter holes totaling 800 metres were drilled, as well as 9,144 metres of
bulldozer trenching and blasting of 50 shdlow pits (Table 2). Trenching across part of the B showing
reveded a syssem up to 11 metres wide and tracesble for 60 metres, conssting of sub-pardld
chacocite-bornite veins to 0.45 metres in width (Varas and Williams, 2002, after White, 1968). An
8.16-metre channel sample reported the following grades:

Sample# * Sample Width (m) Ag (g/tonne) Cu (%)

7172 305 465 0.65

7173 041 1736 32.00

7174 127 3.1 0.70

1175 305 405 0.90

7176 0.38 1125 1.2

Total 8.16m 12.65 g/tonne Ag 2.62% Copper
Sampling of a second trench located 150 metres to the south-southwest returned the following grades
(White, 1968):

Sample# * Sample Width (m) Ag (g/tonne) Cu (%)

7186 335 465 105

1o/ 163 159 3.00

Total 5.18 7.9 g/tonne Ag 1.74% Cu

* from Varas and Williams, 2002.
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A further thirteen AQ-diameter holes totaling 1242 metres were drilled, largely across the B showing
(Table 2). From this work, a northwest-southeast trending zone of disseminated and irregular veinlets
of bornite within brecciated porphyritic andesite (White, 1968) was ddineated, with interpretation,
including drill intercepts, described in Figure 3.

In 1972, nine AQ-diameter holes totaling 693 metres were drilled; however, locations and results are not
known.

In 1973, Bethlehem Copper Mines Ltd. optioned the property, conducted a geochemica survey across
the eastern portion of the property, excavated two more bulldozer trenches, and drilled eight shalow
AQ diamond drill holes totaing 290 metres.

In 1974 Northstar Copper Mines Ltd. conducted limited bulldozer trenching and a 10-hole, 398-foot
(121.5m) “Winkie’ drilling program targeting extenson of the shde unit hosting the “RMT” showing,
interpreted as occurring north of the B-showing. No significant intercepts were reported.

The property lay dormant until 1996, when Everest Mines and Mineras Ltd optioned both the Kaza and
Northstar properties. A bulldozer trench at the B-showing exposed a system of parald chalcocite veins
and minerdized shear zones within porphyritic andeste. Eight continuous 2-metre chip/ channd
samples were obtained, returning a vaue of 2.8% copper and 13.6 g/tonne slver across 16 metres
(Miller-Tait, 1996). A second showing, the “B-Zone 2’, discovered 100 metres to the north, is
comprised of three narrow northrsouth driking, west-dipping chacocite-bornite veins.  Channe
sampling returned the following results:

Width (m)* Ag (g/tonne) Cu (%)
2.0 504 8.4

2.0 o0 118
1.0 55 9.6

1.0 40.7 77

* aiter Varas and Williams, 2002

In 1997, Everest Mines and Minerds Ltd established a cut grid of eeven 990-metre lines ranging from
0+00 to 10+00N, extending east from Base Line 0+00. Everest conducted a detailed soil geochemica
program at 15-metre station intervals across the southern ten lines (a 30-metre Station interval was used
for the southern three lines). The program focused on copper, slver, gold, lead and zinc anadys's, and
ddineated numerous northeast-southwest to northrsouth trending copper anomalies. Everest aso
excavated three new trenches and a blast trench: the “Discovery Cut”, hogting the “New Vein”, located
south of the B-showing; Trench TN-1 located about 40 metres to the north of the Discovery Cut; and the
blast trench and trench TN-2, about 180 metres to the northeast, dl within porphyritic andesite.
Channd sampling of the 0.75-metre “New Ven”, hosted within a 2.0-metre wide shear zone oriented at

160, returned vaues of 51.68% copper and 279 g/tonne silver across 1.0 metre, and 20.6% copper and
124 g/tonne silver across 2.0 metres. Results from trench sampling are as follows:

Trench* Width (m) Copper (%) Silver (g/tonne) | Gaold (ppb)
Discovery 50 7.9 552 266

Blast trench 55 7.3 46.6

TN-1 230 2.1 4.6

TN-2 7.0 7.9 00.2

* aiter Varas and Williams, 2002
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A fourth trench, TN-3, south of the Discovery Cut, was not sampled, due to “no visble minerdization”.

Also in 1997, Everest contracted Geotronics Surveys Ltd. to conduct ground magnetic, Induced
Polarization (IP) chargesbility and resistivity surveys covering the same grid lines as the geochemica
survey. The IP survey reveded a broad anomaous area ranging from 500 metres wide dong Lines 7 +
00 and 9 + OON to 900 metres wide dong Lines 2+00, 3+00 and 4+00N. The survey indicates the
anomalous zone drikes roughly north-south, is a least 900 metres long and is open dong drike. In
southern aress it is comprised of up to four zones, with a sSingle source comprising the northern part.
The northwestern part of the anomay correlates with magnetic and resigtivity contacts, with magnetic
and resdtivity highs @rrdaing with porphyritic andesites, and lows corresponding with sedimentary
units (Varas and Williams, 2002; after Mark, 1998). In the southeastern part the response is more
complex, with correlation between IP response and anomalous copper and silver soil geochemica
vaues ranging from excellent to no correlation (Mark, 1998).

In March 2002, Northern Hemisphere Development Corporation entered into an option agreement to
acquire a 100% interest in both the Kaza and Northstar properties. Northern Hemisphere then staked the
TLA 1 — 8 clams, covering territory between the two claim blocks, effectively creeting one contiguous
land holding, as well as additional ground to the north and south of the respective project areas. The
Northstar and Kaza properties are now referred to as the Northstar project and Kaza project aress.

In July 2002, J. Patricio Varas and Richard Williams, dong with consultant Godfrey Walton visited
both project areas, and provided recommendations for further exploration. These formed the basis of
the year-2003 surface exploration field program described in this report.

Kaza Project Area

The earliest records on the Kaza project area date from 1967, when the FIRE claim block was controlled
by Mr. RM. Tait. That year, pyritic gossanous zones with intermittent chalcopyrite up to 30 metres
wide and with a minimum drike length of 300 metres were identified. However, only two channd

samples were obtained from locations about 800 feet apart, with the following results (Sinclair, 1967):

Sample No. * Country Rock | Channd Gold Silver Copper
Length (oz/ton) (oz/ton) (%)

13003D Hornblendite oft 005 225 130

13004D Marble 47t 0.015 020 130

* ofter Sinclar, 1978

In 1968, Mr. Tait conducted further exploration, including geologica mapping and a 10-hole, 2,164-foot
(660-metre) diamond drilling program. This reportedly returned a vaue of 1.17% copper, 14.4 gltonne
gold and 120 g/tonne silver across 1.2 metres from DDH #9, although no recordsto substantiate this
inter cept are available. One 4-metre surface chip sample reportedly returned ava ue of 0.88% copper,
15.43 g/tonne gold and 127 g/tonne Silver.

In 1973 Dynasty Explorations Ltd conducted soil sampling and magnetometer surveys across the
minerdized area. The s0il survey reveded a broad copper anomaly 3800 feet (1160 metres) long by
1500 feet (460 metres) wide covering the main minerdized area. The magnetometer survey reveded
erratic magnetic highs corresponding with narrow magnetite horizons. Dynasty also analyzedsix rock
samples taken from the best exposures of skarnstyle minerdization in the main minerdized trench,
with the following results (Dean and Davis, 1973):



Sample Width Copper Gold Silver
Number (%) (oz/ton) (oz/ton)
3D-17 6.5 feet 0.20 0.004 0.05
3D-26 13 Teat 0.88 045 037
3D-28 Grab 022 0.010 0.08
3D-29 9 feet 101 0.040 034
3D-30 6 Teet 139 0071 041
>D-32 Steet 0.28 trace 0.26

Dynasty aso conducted regiona copper geochemica sampling traverses dong Lion Creek, Kaza Creek
and severd tributaries. Background copper vaues were returned from Lion Creek; background to
weakly anomalous vaues were returned from Kaza Creek and a Kaza Creek tributary. Sampling dong

a tributary of Lion Creek north of the main mineraized area eturned copper vaues ranging from
background (66 ppm) to strongly anomaous (1400 ppm), with numerous vaues exceeding 200 ppm

coppe.

In 1980, Dome Exploration (Canada) Ltd. conducted soil geochemical surveying for copper, slver, gold
and arsenic outside of the main minerdized trend and determined that no significant anomaies were
identified. Dome aso conducted chip sampling dong the main minerdized trend, obtaining vaues to
0.085 opt gold across 5 metres, and identified the importance of “hornblendite zones’ as potentidly
aurilferoys However, Dome concluded that there was likely insufficient tonnage to warrant further
exploration.

In June 1983 Asarco Exploration Company of Canada Ltd. staked the 20-unit BLUE claim across the
Main Trend, and dotained numerous samples for petrographic andysis.

In August, 1985, Mr. Robert M. Tait staked the LOG 14 clams covering the Main Trend. Three rock
samples obtained returned gold and silver vaues ranging from background to 0.69 opt silver and 0.050

opt gold.

In 1996, Everest Mines and Minerds Ltd. obtained five 10-kg, minus-20 mesh stream sediment
samples. Three returned anomalous gold vaues: 97 ppb gold from a creek draining the northern portion
of the main trend; 144 ppb gold from a creek to the south; and 428 ppb gold from a creek to the west
(Miller-Tait, 1996). Everest dso mapped the known showings in detail, divided the main trend into the
Main, South and North showings, and obtained 29 rock chip/ channe samples showing the presence of
pyrite — cha copyrite +/- maachite +/- magnetite. The best results are as follows:

Showing * Width (m) Cu (%) Au (g/tonne) Ag (g/tonne)
Man 10 099 157 291

South 10 095 081 171

North 10 046 469 7.0

North 10 15 477 170

North 10 0.98 3./0 11.7

North 5 a1l 156 30.0

* diter Varas and Williams, 2002

The Main and South showings are located dong the same topographic lineament covering a distance of
370 metres (Varas and Williams, 2002; after Miller-Tait, 1996). The North showing was described as
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three gossanous, pod-like bodies up to 20 metres in diameter (Varas and Williams, 2002; after Miller-
Tait, 1996).

Also in 1996, |.S. Thompson of the firm of Derry, Mitchener, Booth and Wahl collected four composte
grab and one grab sample from the Kaza showings, with the following results (Thompson, 1996):

Sample No * Description Cu (%) [ Au(g/itonne) | Ag (g/tonne)
#3221 Man showing 035 048 8.0

#13222 Pardlldl to #73221 0.28 110 8.6

#13223 South Showing 016 0.16 39

#3224 Grab, oxidized volcanics 027 034 75

#3225 Between Main and South 230 0.01 25

*ater Varas and Williams, 2002

In August 1996 Everest entered into an option agreement with Mr. R.M. Tait on the thirteen claims then
comprising the Kaza property. In 1997 Everest conducted soil geochemical, ground magnetometer and
Induced Polarization (IP) chargeshility and resistivity surveys, as well as an intensve mechanica
trenching program.

A base line oriented at 330° was established, with eleven grid lines spaced 100 metres goart ranging
from 5+00N through 5+00S. These extend 500 metres at 60° and 240° respectively from the base line.
A tota of 381 soil samples were obtained a 25-metre sample intervas, with no samples taken in areas
of swampy ground. The survey identified strongly anomaous coincident copper and gold vaues dong
the Main Trend, including copper vaues exceeding 1.0 % and severa gold values exceeding 1.0 g/tonne
gold, to a maximum of 5.09 g/tonne gold. The survey dso identified numerous copper anomdies,
commonly but not exclusvely coincident with anomaous gold zones.

The Induced Polarization survey reveded five anomaous zones, interpreted to represent sulphide-rich
zones. Two of these anomalies are coincident with the Main Trend, the third occurs pardld to this a
roughly 2+50E aong the extent of the grid, the fourth occurs to the west, and the fifth underlies the
north-eastern portion of the grid.

The trenching program targeted the strongest geochemicd anomdies dong the main trend and exposed
massive sulphide zone up to 23 metres wide with an inferred drike length of 450 metres. The best
results were obtained in trench KT-7, returning a vaue of 1.70 g/tonne gold and 7958 ppm copper
across 7.5 metres (Church and Miller-Tait, 1998).

In 2002 Northern Hemisphere entered into an option agreement to acquire both the Kaza and Northstar
properties.

4. Geological Setting

Regiond Geology

The Kaza-Northstar property is located on NTS map sheets 93M/16 (northeast corner of the Hazelton
sheet and 94D/01 (southeast corner of the McConnell Creek sheet). The property is located within the
Intermontane Bet of the Canadian Cordillera and is underlain by the Stikinia terrane which lies in
north-northwest contact with the Cache Creek terrane roughly 10 kilometres to the east.  Stratigraphy,
including ages of groups and formations, is based on reports authored by Dean in 1973, in turn based on
Geological Survey of Canada reports O.F. 342 and O.F. 2322.
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The Cariboo Heart Range and much of the broad, north-northwest trending Lion Creek vdley to the
west is underlan by Upper Triassc Takla Group (Stuhini Group) rocks, predominantly Savege
Mountain Formation subaqueous augite porphyritic basdtic and porphyritic andesitic flows and tuffs,
with lesser shale and greywacke and minor limestone. These sratigraphicaly overlie Dewar Formation
tuffs and clagtic sediments, with minor limestone, dso pat of the Takla Group, exposed within
southwestern portions of the Cariboo Heart Range.

South of Kaza Lake, klippes of Takla Group rocks have been emplaced by thrugt faulting onto an
assemblage of predominantly Jurassic to Cretaceous Hazelton Group rocks, which underlie much of the
lower Lion Creek valey. Here, the Hazelton Group conssts largely of Telkwa Formation cac-dkdine
basdltic to andestic flow, tuff and Iapilli tuff volcanics, with lesser dacitic and rhyoalitic volcanics and
intercalated volcaniclagtic sediments (Church and Tait, 1998, after Dean, 1973). Telkwa Formation
rocks are overlan by Cretaceous Sustut Group, Tango Creek Formation conglomerate, sandstone,
sltstone and cody shde, which directly underlie the Stuhini Group klippes. Hazelton Group rocks have
adso been intruded by Tetiay Kastberg Intrusives, conssting of biotite rhyodacite porphyry and
massive leucorhyolite (Church and Tait; 1998, after Dean, 1973).

Regiond and didrict scale faults, including the Takla Fault east of the Cariboo Heart Range, and the
Pinchi Fault further to the eadt, extend NNW — SSE, conformable to regiond gratigraphic and tectonic
trends within the northern Cordillera at comparable latitudes. Within the Lion Creek area, these faults
signify mgjor structura breaks manifested as mgjor river drainages.

Dean (1973) identified a magor northeast-dipping thrust fault, the “Vital Fault”, east of the Takla Faullt,
resulting in emplacement of upper Cretaceous layered “Axelgold” gabbros onto Triassic to Jurassic

Stilika Assemblage metapelites, metaconglomerates and metavolcanics.  Pennsylvanian to Permian
Cache Creek oceanic volcanics, oceanic shales and chemica sediments, and serpentinite, underlie much

of the territory east of the Vitd Faullt.

The Early Jurassc Hogem Batholith, conssting of foliated quartz monzonite, occurs southwest of the
project area (Varas and Williams, 2002, after Thompson, 1996).

Property Geology

The mgor lithologica units and dtratigraphy that form the basis of the property geology of this report
were identified and mapped by Dean in 1973.

The Northstar project area is underlain by Upper Triassic Savage Mountain Formation volcanics and
lesser limestone and fine clagtic sediments. Southeast of Kaza Lake, Savage Mountain Formation
volcanics occur within a thrust fault-emplaced klippe overlying Cretaceous Tango Creek Formation
conglomerate and sandstone (Unit 6, Map 1), visble a one outcrop location along the accessroad. The
property area extending south-southwest of the south shore of Kaza Lake is underlain by Lower Jurassic
Hazdton Group, Tekwa Formation cdc-akdine volcanics, predominantly basdts, andestes and
andesite tuffs (Unit 5 on Maps 1 and 2; Unit 1 on Maps 4, 5, 7 and 9). Quartz and quartzfeldspar
porphyritic dykes occur within the Telkwa Formation volcanics, these have been interpreted as
members of the Tertiary Kastberg Intrusives.

Dean (1973) interpreted two pardld north-northwest — south-southeast trending property-scale faults

northeast of the Kaza project area. The southwestern fault was aso indicated by year -2003 mgpping,
athough presence of the northeastern fault was not confirmed.
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Northstar Project area
Northstar Project Geology

The Northstar project areais underlain by four members of Upper Triassic Savage Mountain Formation
volcanics and sediments. The oldest member, “Unit 1, conssts d a broad unit of feldspar porphyritic
andesite, with up to 25% porphyritic plagioclase clasts to 2.0 cm in length, locdly bladed, within a fine
grained dark groundmass (Maps 1 and 2). Andesites are commonly vesicular to amygdaoida resulting
from calcite emplacement. The “B” showing and trenches exposed by Everest Minerals occur within
these porphyritic andesites. The second unit (Unit 2) consists of augite porphyritic green epidotic and
chloritic basdltic flows, tuffs and lapilli tuffs, which have undergone greenschist -facies metamorphism.
An age relationship was established through identification of rare lithic fragments of Unit 1 feldspar-
porphyritic andesites within the basdts. Unit 3 congsts of fine bedded shales, mudstones and siltstones,
locdly cacareous. Unit 4 conssts of grey limestone, localy as broad members, and commonly hosting
late-stage ca cite vein stockwork zones.

Y ear-2003 magpping indicates that Unit 2 basdts underlie southern and southwestern portions of the
Northstar prgect area, separated from Unit 1 andesites to the northeast by a north-northwest extending
contact (Maps 1 and 2). A smal limestone unit occurs dong the contact south of the Discovery Cut.
Northwestern portions of this project areg, including the Main Zone area, are underlain by a complex
sequence of east-northeast — west-southwest-trending intercalated, largely narrow, members of Unit 1
andesites, Unit 2 basdts and Unit 3 fine clagtic sediments, locally calcareous. A fairly broad member of
veined Unit 4 limestone extending conformably to this sequence marks the upper (northwest) boundary
of the findy intercaated portion, athough broader andesitic, basdtic and sedimentary units occur aong
a gmilar orientation farther to the northwest. The North showing occurs within Unit 1 andesites, dong

and to the north of a conformable fault contact separating these from Unit 2 basats and minor Unit 3
sediments to the south-east.

Farther to the northwest, beyond the property boundary, northeast-southwest trending Unit 2 basdts are
intercalated with members of Unit 3 fine clastic sediments up to 75 metres in width. Much of the
sediments and portions of the volcanics have undergone strong carbonate dteration and silicification.

South of the gridded area, an east-northeast — west-southwest trending lens of weakly quartz — feldspar
porphyritic granite was identified (Unit 7 on Map 1). No occurrences of smilar lithology are mentioned
in past literature; descriptions in past reports suggest it resembles the Early Jurassc Hogem Batholith
most closdly.

Dean (1973) indicated that areas just north of Kaza Lake southwest of the project area are underlain by
upper Triassic Dewar Formation sediments and tuffs, however, this area was not visited during the 2003
season.

Northstar Project Structural Geology

Detailed geologicd mapping in 2003 identified a pervasive structura fabric, manifested as amal shear
zones, minor faults and a widespread northwest — southeast oriented foliation with variable dips ranging
from steeply southwest to steeply northeast.  Joint planes are commonly pardld to this. This fabric is
dominant in southern and eastern aress, including the “B” showing area, where mineraization is
controlled by it. The inferred mgor contact and most dream drainages aso pardld it. However, in

northeastern areas, underlain by feldspar porphyritic andesite, a more pronounced north-northwest-
south-southeast trending fabric predominates. At Trench T-N-2 and a bornite occurrence to the north,

chalcocte — bornite veins (see Section 7: Minerdization) are oriented roughly north-south, dipping
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steeply, variably to the west or east. This suggests an gpproximately north-south oriented dilationd
corridor open to the north and potentially somewheat to the south beyond the Discovery Cut.

Bedding within the limestone unit dong the northwest — southeast trending andesite - basalt contact is
oriented at 30C°, dipping a -40 to the northeast.

To the northwest, foliation generdly pardlds the findy intercaated northeast — southwest trending
gratigraphy. The Main showing occurs dong a fault contact oriented at 55°, dipping steeply to the
southeast, between Unit 1 andesites to the southeast and Unit 3 fine bedded siltstone to mudstone to the
northwest. To the northwest, the North Showing occurs within porphyritic andesite ong the northwest
side of afault of smilar orientation, separating the andesites from basdlts to the southeast. Both magjor
structura fabrics occur within intercalated basalts and sdiments in the area of carbonate alteration
further northwest.

Interpretation of year-2003 mapping results indicates the boundary between northwest-southeast
trending sratigraphy and the northeast-southwest trending intercaated assemblage to the northwest
occurs north of L 9+ 00N. However, no fault contacts or fold axis were observed, and are omitted from
interpretations to date.

Kaza Project Area

The lithologic units and dratigraphy underlying the Kaza project area were first mapped and compiled
by Dean in 1973. Lithologic units ranging from Unit 1 through Unit 5 described are based on the
gratigraphic column for the Kaza Property developed by Dean; however, these are not the same units as
those described under “Northstar Project Ared’, above.

Kaza Project Area Geology

The Kaza project area is underlain predominantly by a thick sequence of Lower Jurassic Telkwa
Formetion cac-akaline volcanics and lesser intercalated sediments. The predominant rock type is a
feldspar-porphyritic andesite, with up to 30% plagioclase feldspar phenocrysts within a dark green
groundmeass (Unit 1c on Maps 4, 5, 7 and 8). Most of the minerdized occurrences are hosted by this
rock type. Western portions are underlain by an augite +/- hornblende porphyritic andesite (Unit 1b on
Maps 4, 5, and 7) locdly with smdl plagioclase laths to 5 mm in length (Church and Tait, 1998). Smal
units of fine grained, dark green tuffs occur at severa locations (Unit 1b).

Y ear-2003 mapping east of the gridded area identified a broad unit of basdt, texturaly distinct from the
Kaza project area andesites, but also locally augite and feldspar porphyritic. Mapped by Dean as Unit
la andesites, these are now interpreted as a separate lithologic unit, indicated as Unit 1e on Map 4.

A unit of light grey limestone occurs dong drike to the north-northwest of the Main Trend (Unit 2 on
Maps 4, 5, and 7). To the southeast, dong Kaza Creek, two small south-southeast trending, southwest

dipping units of cacareous sandstone occur within porphyritic andesite (Unit 3 on Map 4).

Several north-northwest - south-southeast trending quartz and quartz - feldspar porphyritic dykes occur
within the project area, most prominently within the Main Trend (Unit 5a, Maps 4, 5, 7 and 8). Much of
the Kaza project area minerdization is spatidly associated with these dykes, particularly one mgjor
dyke interpreted to extend along the entire length of the Main Trend. Another quartz porphyritic dyke,

sub-pardld to these, occurs about 1.5 kilometres to the northeast, and has been interpreted as an
extenson of one or more mapped farther south-southeast by Dean. These dykes are provisiondly

interpreted as members of Tertiary Kastberg Intrusives, athough they differ compostiondly from
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descriptions of Kastberg Intrusives provided in previous reports, and may predate the Kastberg Suite. A
smdl north-south trending unit of weekly hornblende porphyritic rhyolite (Unit 5b on Maps 5 and 7)
extends across the north-eastern end of Trench K-T-5; this resembles descriptions of the Kastberg
Intrusives.

Smdl units of “hornblendite’, commonly hosting chacopyrite and pyrite, occur in the North Showing
area of the main trend. Numerous sSmilar occurrences discovered in 2003 led to identification of a
digtinct trend, extending at 105° from the area near trench K-T-8 (Maps 7 and 8). These are now
interpreted as dtered andesite skarn occurrences with a distinct geochemistry, rather than a separate
lithological unit.

Kaza Project Structurd Geology

Stratigraphy in the Kaza project area trends north-northwest — south-southeest, roughly pardle to the
base line of the cut grid. The dominant foliation, most pronounced within mineraized zones, extends
goproximately pardld to dratigraphy, with a predominantly vertica to steep north-east dip. However,
at Trenches K-T-1 and K-T-2 a the South Showing dong the Main Trend, both the quartz-feldspar
porphyritic dyke and the foliation attain a southeast — northwest orientation, with predominant foliation
measurements of 300°, dipping steeply to the north-northeast.  Also, at trench KT-8 at the North
Showing foliaion within massive sulphides is oriented a 125° with a vertica dip. Small faults and
shear zones throughout the Main Trend are roughly pardld to foliation.

Foliation directions to the east dong Kaza Creek are more variable, with fabrics oriented a 70, dipping
steeply southwards, and at 295°, dipping a 50 to the north-northeast, in addition to the predominant
foliaion.

A significant fault, oriented at oughly 105°, is suggested by a zone of brecciated andesite up to 10
metres wide, localy with minor fracture-controlled copper mineralization, northeast of trench K-T-8.
This is pardld to, and dightly northeast of, the minerdized “Hornblendite Zone® akscribed in Section
5221

The contact between feldspar porphyritic andesites and the newly recognized basaltic unit to the east
aong Kaza Creek is interpreted as a north-south trending fault, resulting in dextra offsetting. Dean has
interpreted this as contiguous with a north-northwest — southrsoutheast trending fault extending towards
a magnetite skarn occurrence, the “North Mag” occurrence, associated with a felsic dyke north of the
Kazaproject area. Severa occurrences along Kaza Creek of breccited andesite and minor shale having
a north-south griking, verticad foliation are located roughly one kilometer downstream of the fault
contact, aso suggesting the presence of afault zone.

5. Exploration

In 2003, Northern Hemisphere conducted line cutting to extend existing grids on both the Northstar and
Kaza project areas. This was followed by s0il geochemica sampling, geologica mapping, rock and st
sampling covering the grid extensions of both project areas. Detailed geologica mapping and rock
sampling were aso conducted over the 1997 grids at both project areas, and directly northwest of the
previoudy gridded portion of the Northstar project area  Ground magnetometer and Induced
Polarization surveys were conducted over the entire newly cut grids at the Kaza project areg;

Chargesbility and restivity |.P. surveying was adso done across much of the grid extenson of the
Northstar project area. A two-line gravity survey was conducted across the central portion of the

Northstar project area. Also, reconnaissance traversing, including rock and silt sampling and geologica
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mapping, was done to the north and southeast of the Northstar grid, and to the north and east of the Kaza
orid.

Partid reclamation of the derdict Northstar camp was aso done.

Unfortunately, adverse westher conditions resulted in the access road becoming impassable. The
program was terminated prior to completion of detailed mapping of outlying aress of the Kaza grid, and
of the I.P. program on the newly cut Northstar gid. However, priority exploration for delinestion of
mineraized zones and identification of drill targets was completed.

All exploration was conducted by All-Terrane Minera Exploration Services of Whitehorse, Y ukon,
under contract to Northern Hemisphere, except for the geophysical surveying, which was performed by
Aurora Geosciences Ltd of Whitehorse, Yukon and Yelowknife, NWT, under the supervison of All-
Terrane.

Geochemica sampling results can be determined as reliable, as drict parameters were used during
sample collection (see Section 9: Sampling Method and Approach). Interpretation of soil sample results
must include recognition of horizon sampled. A-horizon or Ghorizon samples were taken where B-
horizon materid was unavailable, anomaly threshold levels may vary. Geologicd mapping, sampling
and geophysicad surveying were dl supervised by qudified professonas, registered with professiona
associations.

6. Mineralization

Northstar Project area Minerdization

The most prospective mineralized zones at the Northstar project area occur within the “B” showing area
and dong the interpreted north-south dilationa corridor hosting the Discovery Cut and Trench T-N-2.
The Main and North showings have low potentid to host significant minerdized zones.

“B” Showing

The B showing consists of severa zones of vein and shear-hosted chalcocite and minor bornite hosted
by Unit 1 feldspar porphyritic andesite. Trench T-N-1 exposed massive chacocite veins with azurite
and maachite staining within east-southeast striking, steeply southwest dipping shear zones. Massive
bornite and minor maachite and azurite dso occur as amygdules within vesicular andesite, where it has
replaced secondary cacite veins and vesicular infilling. Past sampling returned values to 2.1% copper
and 4.6 g/tonne siver across 23.0 metres. Host andesites display fairly strong hematite ateration;
epidote occurs as veins and as amygdules somewhat outbound from the zone.

Drilling in 1968 identified a copper horizon a depth, interpreted as striking north-south and dipping 50°
to the west (Church and Tait, 1998). Dirill records are unavailable, however White has described
minerdization as disseminations and irregular veinlets of bornite within brecciated andesite porphyry
(White, 1968). Reported drill intercepts range from 1.14% copper across 40 feet (12.2 metres) to 1.68%
copper across 48 feet (14.6 metres), with an intercept grading 1.97% copper across 16 feet (4.9 metres),
open a depth, terminated due to hole abandonment. These do not necessarily represent true widths.
However, reinterpretation in 2003 of the reported data suggests an east-southeast gtriking zone, dipping
to the southwest, conformable to orientation of surface shear-hosted minerdization.
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Dilationd Corridor

Severd vein-gyle massve chacocite showings, with azurite and maachite staining, hosted by Unit 1
porphyritic andesite, occur to the south and northeest of the B showing. These include the Discovery
Trench, where a 1.0 metre channel sample of massive bornite returned 51.68% copper and 279 g/tonne
slver, and a 5.0-metre chip sample returned 7.9% copper, 55.2 g/tonne slver and 266 ppb gold; and
Trench T-N-2, where channel sampling returned 7.9% copper and 55.2 g/tonne silver across 7.0 metres.
At both locations, dmost dl minerdization is confined to massve chadcocite veins, ranging from sub-
centimetre to 0.75 metres in width. Vein orientations are variable a the Discovery Cut, however at
Trench T-N-2, 150 metres to the northeast, nort h-south to north-northwest — south-southeast striking,
steeply east-dipping vein orientations predominate.

Roughly 125 metres north of T-N-2 early excavations of feldspar porphyritic andesite revealed bornite
with malachite staining within cacite and drusy quartz vein stockwork zones. This area was not
trenched in 1997; however a 2.3 metre chip sample obtained in 2003 returned 4.69% copper and 33.2
g/tonne silver. The setting is ditinct as minerdization occurs as bornite, which has a higher sulphide
content than chalcocite, within quartz or cacite veins, rather than as massive sulphide veins. Host rocks
display fairly strong hematite dteration.

Year-1997 Induced Polarization surveying reveded a north-south trending chargeability anomay
underlying these showings. This suggests these exposures represent parts of a dilationa corridor up to
100 metres wide, open to the north and for a limited distance to the south. Early extensiond tectonics
resulted in formation of abundant open space bearing fracture and breccia zones, subsequently infilled
by massive chacocite veins, grading northwards to vein-hosted bornite. Y ear-1997 soil sampling dong
drike a L 9+00N, 200 metres to the north, returned anomaous copper vaues to 388 ppm, dthough no
anomaous vaues were returned from L 8+00N.

Other Mingrdization

A previoudy exposed, unnamed zone located midway between the Main Showing and trench T-N-1 of
the “B” showing congsts of minor fracturefilling bornite-chacocite veining within hemétite-altered
feldspar porphyritic andesite. It aso hosts banded quartz-carbonate veins with maachite staining,
commonly within orange ankerite-altered zones. Composite grab sampling returned vaues to 1.59%
copper and 8.1 g/tonne dlver; chip sampling of an ankeritic zone returned 1255 ppm copper and 0.7
g/tonne silver. However, economic potentid of this occurrenceis low.

Ankeritic and carbonate-atered veins increase in abundance to the northwest.
Kaza Project Area
Man Trend

The main trenched area encompassing Trenches T-K-1 through T-K-6 is now referred to as the “Main
Trend”. This congists of a north-northwest — south-southeast trending zone of relatively continuous
skarn-sgtyle sulphide zones, with narrow massve magnetite zones. These occur within Tekwa
Formation fddspar porphyritic cac-adkdine andesite, spatiadly associated with quartz-feldspar
porphyritic dykes, commonly strongly cacareous, extending conformably to loca dratigraphy. Year-
2003 mapping indicates one maor dyke extends throughout the Main Trend areg; towards the southern
limit of the trenched area, the zone attains a south-east orientation.



Minerdization conssts of massve to semi-massive pyrite and chalcopyrite +/- bornite, developed most
srongly dong dyke margins. Bornite is more abundant towards the southern end of the Main Trend.
Endoskarn sulphide minerdization aso extends roughly one metre into the dykes; gold vaues tend to be
highest within endoskarn and immediate exoskarn (host rock) minerdization. Host rock sulphide
minerdization is commonly associated with smal shear zones, where sulphides have undergone near
complete oxidation. Narrow magnetite skarn zones are most common within southern trenches, with
variable, sub-economic to low copper and gold values.

Copper and gold vaues are not uniformly coincident; zones of high copper and low gold vaues (6409
ppm copper, 360 ppb gold across 3.0 metres, Trench K-T-1), the inverse (339 ppm copper, 1.515
g/tonne gold across 4.0 metres, Trench K-T-2) and coincident high copper-gold zones (24600 ppm
copper, 1.555 g/tonne gold across 1.0 metre, Trench K-T-1) were dl recognized. This suggests multiple
pulses of minera emplacement, with varying geochemica signatures.

North of trench K-T-6, dong strike extension of the Man Trend, gold-bearing chal copyrite occurs as
veinlets and blebs within Unit 2 limestone.  Vaues to 2.62% copper, 0.918 g/tonne gold and 37.8
g/tonne silver were returned from year-2003 composite grab sampling.  Fairly abundant trench push of
srongly dlicified limestone with patchy and fracture controlled chacopyrite occurring just to the
northwest, returned strongly anomalous vaues to 6610 ppm copper, 0.319 g/tonne gold and 26 g/tonne
dlver (vaues a@ove from two compodte grab samples). These, together with strongly anomalous
copper and gold-in-soil values indicate the main zone extends further to the northwest, through variable
lithologies.

Hornblendite Zone

Past exploration in the North Showing area identified numerous small hornblendite units, commonly
with high pyrite and/or chacopyrite contents. These, originaly believed to be dykes, are now believed
to be zones of cac-dlicate skarn dteration of a distinct metasomatic geochemistry to that seen in the
Main Skarn area, resulting in formation of aundant hornblende. Y ear-2003 exploration identified an
east-southeast — north-northwest trending zone hosting fairly abundant hornblendite occurrences,
present largely as rubblecrop on surface, northeast of the Main Trend (Map 9). Foliaion and shear
zones within trenches K-T-7 and K-T-8, which host the highest combined massive sulphide-hosted
copper-gold grades to date (0.796% copper and 1.70 g/tonne gold across 7.5 metres, Trench K-T-7;
0.385% copper, 0.617 grams'tonne gold and 6.7 grams/tonne siver across 42 metres, open-ended in
both directions, Trench K-T-8), strike roughly parallel to the interpreted trend. Thus, these trenches, in
the North Showing area near the previoudy identified hornblendite zones, are now interpretedto occur
towards the known western end of the hornblendite zone.

Y ear-2003 exploration led to discovery of severd hornblendite occurrences in rubblecrop, returning
grab and composte grab sample vaues ranging from 4370 ppm copper, 0.753 g/tonne gold and 11

g/tonne silver to 3.08% copper, 11.7 g/tonne gold and 67 g/tonne slver. Minerdization occurs as vein,
banded and blebby, chacopyrite and pyrite, generdly unoxidized. This is a digtinct fabric from skarn
zones in the Main Trend, indicating a sgparate mineralogical setting. 'Y ear-1997 geochemicd surveying
reveded a srongly anomalous gold and variably anomalous copper signature of this zone. Directly
northeast of the occurrences yielding the highest gold values, a zone of brecciated andesite, localy with
fine fracture-controlled auriferous chacopyrite and madachite veining, extends pardld to the
hornblendite zone. This suggests a sgnificant property-scae fault zone, which potentialy controlled
minera emplacement aong the southwest side.

Smilar sulphide minerdization was discovered to the east-southeast of the Hornblendite Zone, dthough
hornblende development was less pronounced. Vaues obtained ranged from 1235 ppm copper and
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0.138 g/tonne gold across 1.1 metres, to 2600 ppm copper and 7.93 ppm gold from a composite grab
sample. This occurrence, caled the “O Grady’s Bar” showing, is proximd to a strongly foliated quartz-
porphyritic monzonite dyke. It remains undetermined whether this represents an extension of the
Hornblendite Zone.

Other Mineralized Occurrences

Severd trends of pyrite — chacopyrite skarn parale to, and to the northeast of, the Main Trend were
identified (Maps 8 and 9). Copper and gold vaues are weskly to moderately anomalous, ranging from
428 ppm copper and 0.023 g/tonne gold across 0.6 metres to 1230 ppm copper and 0.13 g/tonne gold
across 1.1 metres. At least one zone is spatialy associated with a quartz porphyritic monzonite dyke.
Chip sampling within an old trench dong the interpreted southeastern extension of the southernmost of
these zones returned vaues to 2390 ppm copper and 0.583 g/tonne gold across 2.0 metres. Zones
discovered to date have weakly anomaous to background gold and moderately elevated copper soil
geochemica signatures, the bedrock sources of several much stronger copper and/or gold-in-soil
anomalies have not been found.

An occurrence of quartz porphyritic dyke materid and adjacent drongly dlicified, weskly pyritic
andesite was exposed along the access road southeast of the Main Trend (Maps 5 and 6). Sampling
returned background to weakly anomaous vaues, to 0.06 g/tonne gold and 37 ppb copper across 1.2
metres. A compodte grab sample of minerdized limonitic feldspar porphyritic andesite returned a
value of 273 ppm copper, 2.6 g/tonne slver and 0.44 g/tonne gold. Anomalous copper and weskly
elevated gold values were returned from soil samples directly east of the zone.

An occurrence of replacement-style massive magnetite, called the “North Mag” occurrence, is located

aong the access road about 1.5 km north-northeast of the Main Trend. Massve magnetite with minor
chacopyrite and pyrite occurs within foliated andesite dong the projected trace of a north-northwest —
south-southeast trending property-scae fault ddinested by Deen in 1973. Chip sampling in 2003
returned a vaue of 1158 ppm copper, 2.2 g/tonne slver and 0.03 g/tonne gold across 6.8 metres. This
zone occurs to the immediate northeast of a strongly cacareous north-northwest — south-southeast
trending quartz-feldspar porphyritic felsc dyke. Felsc dyke exposures were dso mapped by Dean
aong the south side of the fault trace.

Another occurrence, cdled the “Far Eat” occurrence, is located dong Kaza Creek about 1.75
kilometres east of the Main Trend. This congsts of chacopyrite-rich cdcite veins within strongly
chloritized basdts. Chip sampling returned a vaue of 3.06% copper, 0.05 grams/tonne gold and 74
grams'tonne silver. A composite grab sample of smilar materid nearby returned 250% copper, 0.36-
g/tonne gold and 39.0 g/tonne silver. A composite grab sample of silicified chalcopyrite-bearing basdlt
40 metres to the north of these returned 0.58% copper, 1.210 grams'tonne gold and 6.2 grams/tonne
silver. The latter is distinguished by stronger slicification and lesser chlorite dteration, as wdl as
higher gold and lower silver and copper vaues.

7. Drilling
No drilling has been completed by the |ssuer.

8. Sampling and Analysis

All geochemicd sampling was subject to rigorous parameters, including detailed descriptions of each
sample. Rock samples were obtained using a 22-oz Estwing rock hammer, and located in thefield using
a non-differentid Globa Pogtioning System (GPS) ingrument. Samples were placed in plastic bags



desgned specificdly for rock sampling. A tag with the unique sample number, supplied by ALS
Chemex Labs, was placed in the bag; the sample number was written on both outsides of the bag in
“Magic Marker”. The sample number was aso written on Tyvex Tags €ing gresse pencils and
attached to the sample location in the field.

Samples were recorded as to location (UTM - NAD 27 Canada) sample type (grab, composite grab,
chip, etc), width of chip samples, exposure type (outcrop, rubblecrop, float, etc.), formetion, lithology,
modifier (for textura or structura descriptions), colour, degrees of carbonate presence and silicification,
other dteration, economic minerdization including estimated amounts, date, sampler and comments
(Appendices 2 and 3). Minimum weight of rock samples was 0.25 kg, dthough most samples,
particularly chip samples, were much heavier, commonly exceeding 1.0 kg. At zones of continuous
chip sampling, samples intervals were broken a contacts of distinct mineradogy or lithology. Samples
did not exceed 3.0 metres in length.

Rock sampling was done in an effort to accurately represent tenor of a minerdized zone, and involved
collection of materid as evenly as possible dong the entire interval.  Chip samples, which are preferred,
were taken at Sites of continuous outcrop; composite grab and grab samples were taken in areas of
rubblecrop, felsenmeer or float. Chip samples, measured using measuring tape, were taken from
trenches, unless dumping has compromised origind outcrop exposure. Trench samples were taken to
test particular minera horizons or rock types for specific mineralogica characteridtics.

Soil samples were taken at 50-metre station spacing across the year-2003 grids, including base and tie
lines. Sample numbers supplied by ALS Chemex Labs were written in grease pencil on a Tyvex tag and
tied onto the station picket. Samples were placed in kraft bags, with a Tyvex tag supplied by ALS
Chemex showing the unique sample number placed in the bag, and the sample number written in
“Magic Marker” on both sides of the bag. The bags were then dried as much as possible before
shipping. Samples were preferably taken of B-horizon materid, dthough sampling of A or C horizon
s0il was done where B-horizon materia was unavalable. This was preferable to omitting the sample.
Minimum origind sample weight was 0.25 kg, dthough in the case of severd A-horizon samples, much
of thiswas comprised of organic material, and insufficient materia remained for gold andyss.

All samples were described as to location (grid station, UTM coordinates if taken aong traverse),
horizon, depth of sample, dope angle, colour, percent coarse fragments, surrounding vegetation,
aurficid lithology, fragment lithology, percent organics, date, sampler and comments. If a particular
parameter could not be determined, particularly fragment lithology, no record was made.

Variability in results of soil sampling may be caused by depth of overburden, dope angle, and outcrop
exposure, with lower vaues expected in flat areas with thick overburden. Y ear-2003 results indicate
that A-horizon samples tend to be enriched in copper. Gold ions are less mohile aso; thus samples with
high copper-gold ratios may indicate transport distance rather than low bedrock gold vaues.

Silt samples were taken from severa locations at a particular Ste to improve representability, focusing
on fine materia. Samples were placed in kraft bags with a sample tag showing unique sample number,
labded and marked in the fidd in the same manner as soil samples. Mossmat samples were taken if
exposed dit was unavailable.  Sample locations in UTM NAD-27 format were recorded in the fied
using a non-differentiadl GPS and described as to percent fines, colour, stream grade and width, date,
sampler and comments. All samples were taken in order to provide accurate representation of
minerdization present.



Field data was entered into Microsoft Excel spreadsheet format, and later matched with anaytica
results. This process was continudly re-checked to ensure correct results are associated with
descriptions.

The author cannot verify the adequacy and qudity of historicd sampling, sample preparation, security
and andytica procedures, for work performed before 2002. No descriptions were included in any past
records, and the author was not involved in past exploration. Sampling techniques, preparation,
andytica procedures and security were included in the year 2002 report by Varas and Williams.

9. Securities of Samples

All rock samples were placed in thick plastic industry standard sample bags, sedled with thick plagtic
saraed “Zap Straps’ and sent in smilarly sedled rice bags to ALS Chemex Labs of North Vancouver,
B.C., a cetified anayticd laboratory. Seded rice bags were persondly handed to the courier, a
subsidiary of Greyhound Bus Lines, by the qudified person, and were ddlivered by the courier directly
to ALS Chemex. All rock samples were crushed to ensure that a minimum of 70% of the materia was
less than 2.0 mm in size; this materiad was thoroughly mixed. From this, a 250g sample was pulverized
to 75-micron sze; then a 50-gram sample of this underwent fire assay andysis with atomic absorption
finish. This technique provides gold andysis ranging from 0.005 to 10.0 g/t gold; samples exceeding
these values (overlimits) were re-andlyzed by 30-gram gravimetric finish.

All soil and st samples were screened to 180-micron size (minus-80 mesh); the fine fraction then
underwent gold andysis by 30-gram fire assay with ICP — AES finish, providing a detection limit of
0.001 g/tonne.

All samples, induding soil and it samples, were dso andyzed by 34-dement ICP to test for
abundances of Ag, Al, As, B, Ba, Be, Bi, Ca, Cd, Co, Cr, Cu, Fe, Ga, Hg, K, La, Mg, Mn, Mo, Na, Ni,
P,Po,S Sb S, S, Ti, Tl, U, V, W and Zn. Copper vaues exceeding 10000 ppm were re-andyzed by
agua regia digestion with atomic aosorption finish, providing an andytica range of 100 ppm to 30%.

ALS Chemex provides comprehensive in-house qudity-control, using numerous blanks to test for any
potential contamination, confirming that no detectable contamination has occurred. ALS Chemex aso
conducted repeated in-house standard sampling for dl 34 dements involved in ICP andysis and gold to
determine accuracy of andyss. The lab dso incorporated more limited andyss of standard samples
with known eement concentrations provided by severa outside firms.

ALS Chemex dso performed duplicate andyss of gold and al 34 dements andyzed by ICP of
numerous samples supplied by Northern Hemisphere in 2003, to determine uniformity of eementa
digtribution. This is particularly important for gold, whereby duplicate andysis may determine potentia
for “coarse gold effect”.

10. Mineral Resource and Mineral Reserve Estimate

No estimate has been made at this time.

11. Mining Operations

No mining has occurred at thistime.
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12. Exploration and Development

In 2003, Northern Hemisphere conducted line cutting to extend existing grids on both the Northstar and
Kaza project areas. This was followed by soil geochemical sampling, geologica mapping, rock and st
sampling covering the grid extensons of both project areas. Detaled geological mapping and rock
sampling were aso conducted over the 1997 grids at both project areas, and directly northwest of the
previoudy gridded portion of the Northstar project area  Ground magnetometer and Induced
Polarization surveys were conducted over the entire newly cut grids a the Kaza project areg;
Chargesability and resstivity I.P. surveying was aso done across much of the grid extenson of the
Northstar project area. A two-line gravity survey was conducted across the central portion of the
Northstar project area. Also, reconnaissance traversing, including rock and silt sampling and geologica
mapping, was done to the north and southeast of the Northstar grid, and to the north and east of the Kaza
orid.

Partial reclamation of the derelict Northstar camp was aso done.

Unfortunately, adverse weather conditions resulted in the access road becoming impassable. The
program was terminated prior to completion of detailed mapping of outlying areas of the Kaza grid, and
of the I.P. program on the newly cut Northstar grid. However, priority exploration for delinestion of
mineradized zones and identification of drill targets was completed.

All exploration was conducted by All-Terrane Minera Exploration Services of Whitehorse, Yukon,
under contract to Northern Hemisphere, except for the geophysica surveying, which was performed by
Aurora Geosciences Ltd of Whitehorse, Yukon and Ydlowknife, NWT, under the supervison of All-
Terrane.

Geochemica sampling results can be determined as rdiable, as drict parameters were used during
sample collection (see Section 9: Sampling Method and Approach). Interpretation of soil sample results
must include recognition of horizon sampled. A-horizon or Ghorizon samples were taken where B-
horizon material was unavailable; anomaly threshold levels may vary. Geological ngpping, sampling
and geophysica surveying were dl supervised by qualified professonds, registered with professond
associations.

The following table summarizes work performed at the Northstar and Kaza project aress.
Y ear-2003 Work Program

Northstar Project Area

Type of Survey No of Samples Amount Surveyed (km)
LCine Cuting 191

Rock Sampling 32

Soil Sampling 437

St Sampling a1

[.P. Survey 85

Gravity Survey 09




Kaza Project Area

Type of Survey No of Samples Amount Surveyed (km)
Line Cutting 110

Rock Sampling 17!

Soil Sampling 7272

St Sampling 6

[.P. Survey 100

Magnetometer Survey 100

Theforegoing section 4.3.1 summarizesthereport titled “ Progress Report on the Year-2003 Surface
Exploration Programon the Kaza-Northstar Project, Northern Hemisphere Devel opment Corporation” ,
dated October 22, 2003, prepared by Carl M. Schulze, P. Geo of All-Terrane Mineral Exploration
Services. All referencesabovein section4.3.1t0“ Appendices’ , “ Sections’ , “ Maps® or “ Tables’ ,refer
to those specific documents set out inthefull report, which report can befound on the SEDAR website at
www.sedar.com under the heading “ Engineering Report and certificate of Qualification” , asfiled on
approximately December 31, 2003.

Risk Factors

The Issuer’s properties are in the exploration stage and are without a known body of commercia ore.
Development of any of the properties will only follow upon obtaining satisfactory exploration results.

Thereisno certainty that the expenditures made by the Issuer in exploring its mineral propertieswill result
in discoveries of commercia quantities of ore. Most exploration projects to not result in the discovery of
commerciadly mineable deposits of ore.

The business of exploration for mineras involves a high degree of risk. Few minerd properties are
ultimatdy devedoped into producing mines. Fres, power outeges, labour disruptions, flooding,
explosions, cave-ins, land dides and the ingbility to obtain suitable or adequate machinery, equipment or
labour are some of the risks involved in the operation of mines and the conduct of exploration programs.
The Issuer could become subject to ligbility againgt which it cannot insure or against which it could eect
not to insure. The economics of developing minera properties are affected by such factors as the cost of
operdions, variations in the grade of ore mined, fluctuations in minera markets, costs of processing and
equipment, government regulaions including regulations relating to roydties, dlowable production,
importing and exporting of minera product and environmenta protection rules and regulations.

Factors beyond the control of the issuer could affect the marketability of any mineras discovered and/or
produced. Minera prices are subject to continuous fluctuation and the effect of these factors cannot be
accurately predicted.

The Issuer does not have sufficient funds to complete dl of its exploration and development programs.
Therefore, additional funds will be required. The only sources of future funds for its exploration and
development programs is the sale of equity capitd or by entering into joint venture agreements. Thereis
no assurance that the Issuer will be successful in obtaining further financing. A failure to obtain further
financing could result in the loss or substantid dilution of the Issuer’ s interests in its properties.

Existing and possible future environmentd legidation, regulations and actions could give rise to additiond
expense, capital expenditures, restrictions and delays in the activities of the Issuer, the extent of which
cannot be predicted. Regulatory requirements and environmental standards are subject to constant
evauation and may be sgnificantly increased, which could materialy affect the business of the Issuer or
its ability to develop its properties. Before production can commence on any of its minera properties, the
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Issuer must obtain regulatory and environmenta approvals. Thereis no assurance that such gpprovaswill
be obtained on atimely basis. The cost of compliance with changes in governmentd regulations has the
potentia to reduce the profitability of operations or preclude entirely the economic development of the

property.

ltem5: Sdected Consolidated Financid Information

51  Annud Information

The following table provides particulars of net sdes and revenues, net income from continuing operations,
in total and on a per share and fully diluted bases, totd net income or loss on aper share and fully diluted
share basis and total assets and long term financia liabilities during the Issuer’s three preceding financid
years:

February 28/2003 | February 28/2002 | February 28/2001
Revenues 315,637 316,01/ 4,292
Net  Tncome or
(Loss) $(265,782) $(239,935) $(234,525)
Per Share $0.04) $0.04) $0.05)
Total Assets 3$0/,539 $457,/00 360,002
Long Term Debt 0 0 0
Divicends 0 0 0

During the past three fiscd years, there were no changes in the Issuer’s accounting policies, no
sgnificant acquiditions or dispostions other than as described above under the heading “Significant
Acquigtions and Digpogtions’, or mgor changes in the direction of the Issuer’s business.

5.2  Dividends

To date, the Company has not paid any dividends on its common shares nor isit intended to pay

adividend on any of its shares in the immediate future. Dividendswill, in dl probability, only be paid
in the event the Company successfuly brings one of its propertiesinto production.

53 FoeignGAAP
Not gpplicable.
Item 6. Management’ s Discussion and Andyss

6.1 Form 44-101F2 Disclosure
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6.1.1 Gened Fnancid Andyds

Since its incorporation the Company has endeavoured to secure vauable minerd properties that
in due course could be explored, developed and brought into production to provide the Company with
positive cash flow. To that end, the Company has expended its funds exploring and developing minera
properties each year since incorporation. As a result, the Company has incurred losses during each of
its fiscal years since incorporation. Losses are typicad of development-stage exploration and mining
companies and are expected to continue until positive cash flow is achieved.

The Company’s accounting policy is to defer dl cogts of acquiring natural resource properties
and their related exploration and development costs until the property to which they relate is placed into
production, sold or abandoned. At that time, capitdized costs are either amortized over the useful life of
the orebody, following the commencement of production or written off if the property is sold or
abandoned.

The Company explores for minerds and has no significant operating property.  The Company
has no materia earnings and therefore finances these exploration activities by the sde of common
shares. The key determinants of the Company's operating results are the following:

@ the Sate of capita markets, which affects the ability of the Company to finance its exploration
activities,

(b) the writedown and abandonment of minerd properties as exploraion results provide further
information relating to the underlying value of such properties, and

(c) market prices for natural resources.

The Company knows of no trends, demands, commitments, events or uncertainties outside of the normal
course of business that may result in the Company’s liquidity either materidly increasing or decreasing
a the present time or in the foreseegble future. Materid increases or decreases in the Company’s

liquidity are subgtantidly determined by the success or failure of the Company’s exploration programs
and overal market conditions for smaller resource companies. The Company is not aware of any
seasondity in the business that have a materia effect upon its financia condition, results of operations
or cash flows other than those normally encountered by public reporting smaller resource companies.
The Company is not aware of any changes in it's the results of its gperations that are other than those
normally encountered in its ongoing business.

Set forth below is a brief summary of the
Company's financid operations during the last two financid years. For more detalled information,

reference is made to the finarcia statements available on the SEDAR website at www.sedar.com.
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6.1.2 Quarterly Information

The following table provides particulars of the Issuer's net sales and revenues, net income from
continuing operaions i tota on a per share and fully diluted basis and net income or lossin totd on a
per share and fully diluted basis:

February | November | August, May 37, February | November . | August. May 31,
28, 2003 30, 2002 31,2002 2002 28,2002 30, 2001 31, 2001 2001
Revenues | $15,837 $4,226 $3,384 $2,791 $18,017 $1,140 $9,570 $2,893
Net
Income | ($265,782) | ($73,810) | ($61,075) | ($23,191) | ($239,935) | (37,630) ($74,168) | ($45,063)
Or (Loss)
Per Share | ($0.04) ($0.01) ($0.01) $0.04) ($0.04) ($0.01) ($0.01) ($0.01)

6.1.3 Liquidity and Capitd Resources and Results of Operdions

Liquidity and Cepitd Resources

At thistime, the I ssuer has no operating revenue, other than the smal amount of revenue received from its
oil and gasinterests, and does not anticipate any operating revenues until the Issuer isableto find, acquire,
place in production and operate amining property. Higtorically, the Issuer has raised funds through equity
financing and the exercise of options and warrants to fund its operations.

The foregoing compares fo the fisca year ended February 28, 2002, when no private placement were
conducted, nor were any options or warrants exercised.

Consequently, during the most recent fiscd year of the Company, the number of issued and autstanding
shares of the Issuer increased from 5,884,456 shares to 8,106,456 shares.

Subsequent to the 2003 fiscal year end, as of October 27, 2003, the Issuer issued 100,000 shares to the
vendors of the Kaza-Northstar-property (issued on April 15, 2003).

The Company has a working capita deficiency of $113,421 a February 28, 2003. The Company will

require funding to finance corporate and administrative expenses and ongoing exploration on the
Company’s minera properties. Thereis no internd source of funding from which the Issuer can fund its
business so the future of the Issuer depends on its ability to find attractive exploration projects and then to
finance them. Outside of the smal oil and gas revenue and interest income, the Issuer relies on the sale of
its common shares to fund its activities. The market for the sde of shares for companies in the junior
mining sector has been difficult over the past few years, but is currently improving.

During fiscd 2003, the Company completed two seperate private placements for the sale of a tota of
1,000,000 units & a price of $0.10 per unit for gross proceeds of $100,000. Each unit consisted of one
common share of the Company and one non-transferable share purchase warrant to purchase one
additional share at an exercise price of $0.20 for a one year period.

Also during the fiscd year the Company completed a Short Form Offering of 374,000 units at $0.45 per
unit. Each unit condgted of two flow -through common shares, one flow-through warrant, one non flow-
through common share and 1/2 of one non flow-through warrant. The Offering conssted of two
dosings, with 216,000 units being sold as of November 1, 2002 and 158,000 units being sold as of
December 16, 2002.



For 216,000 of the above units, one flow-through warrant will entitle the holder to purchase one
additiond flow-through share for a period of two years from the closing of the Offering (November 1,
2002) at a price of $0.25 in the first year and $0.30 in the second year. One full non flow-through
warrant will entitle the holder to purchase one additiona common share for a period of two years from
November 1, 2002 at a price of $0.25 in the first year and $0.30 in the second year. 97,200 agents
warrants were also issued at $0.15 per share, expiring November 1, 2004.

For 158,000 of the above units, one flow-through warrant will entitle the holder to purchase one
additiond flow-through share for a period of two years from the closing of the Offering (December 16,
2002) a a price ¢ $0.25 in the firgt year and $0.30 in the second year. One full non flow-through
warrant will entitle the holder to purchase one additiona common share for a period of two years from
December 16, 2002 at a price of $0.25 in the first year and $0.30 in the second year. 71,100 agents
warrants were also issued at $0.15 per share, expiring December 16, 2004.

Results of Operations

The Issuer congders its business to comprise a single operating segment, being the exploration and
development of resource properties within the geographic area of Canada.

The Company reports a net loss of Cdn $265,782 or $0.04 per share for the fiscal year ended February
28, 2003 compared to anet loss of Cdn 239,935 or $0.05 per share for the corresponding period in 2002.
During the year, the Company wrote-off the Merritt Claims in British Columbia.  Since the Company
had no immediate plans to conduct exploration on the property, the Company took the conservative
approach and wrote the claims off. There were no other write-offs or write-downs during the year. Oil
and gas revenue has remained consistent when compared to last year netting approximately $15,500 per
year. Corporate and administrative expenses increased by approximately 10% from $270,269 from
$245,640. The increase was in the norma course of business. The Company was more active in
financing activities this year which result in increased expenses.

The mining industry in which the Issuer is engaged is in generd highly competitive. Competitors include
well-capitalized mining companies, independent mining companies and other companies having financia

and other resourcesfar greater than those of the lssuer. The Issuer competes with other mining companies
in connection with the acquisition of gold and other precious meta properties. In generd, properties with
a higher grade of recoverable minera and/or which are more readily minegble afford the owners a
competitive advantage in that the cost of production of the final minera product islower. Thus, adegree
of competition exists between those engaged in the mining industry to acquire the most valuable

properties.

On June 16, 2003 the Exchange accepted for filing an agreement dated June 9, 2003 among Silver

Standard Resources Inc. ('Silver Standard’), Aber Diamond Corp. (‘Aber) and the Company whereby
Silver Standard agreed to purchase Aber's 48.27% interest and the Company’s 51.73% interest in the
Sunrise Lake Depost for a total of US$490,000 cash and the issuance of 83,004 common shares of
Siver Standard, of which the Company was to receive US$252,440.40 cash and 42,938 common shares
of Silver Standard.

Incentive Stock Options

The continuity of the Company’s stock options for the years ended February 28, 2003 and 2002 is as
follows



Price Expiry Dale | Bdance, Granted Exercised Expired/ Baance
February Cancelled | February 28,
28/02 2003
$0.14 Dec 19/03 100,000 -—-- -- -== 100,000
$0.25 July 12/02 450,000 -- 450,000
Totds 550,000 - - == 100,000
Weighted exercise Price $0.24 $0.14

From the close of the most recently completed fiscal year, no further stock optionswere granted, nor were
any of the above stock options exercised or cancelled.

Share Purchase Warrants

The following table sets out the continuity of the Issuer’s outstanding share purchase warrants for the
ended February 28, 2003.

Price Expiry Daie | Baance [ssued Exercised Expired Balance
Feb31/02 Feb 31/02
$0.32 May 31/02 1,906,606 --- --- 1,906,666 ---
$0.32 duly 10/02 1,000,000 --- --- 1000000 | ---
$0.20 June?2/7/03 [ O 500,000 - - 500.000
$0.20 Aug. 2303 | O 500,000 - --- 500,000
$29/.30 Nov.105/[0 324,000 --- - 324,000
04
30.15 Nov. 1/04 0 97,200 ——- --- 97,200
$0.25/.30 Dec. 16 03/ | O 237,000 - --- 237,000
o4
$0.15 Dec.16.04 | O 71,100 - - 71,100
TOTAL 1,729,300

As at the date of this Annud Information Circular no further warrants have been issued.

For further information regarding the affairs of the Issuer during the fisca year ended February 28, 2003,
refer to the audited and interim financia statements and quarterly reports filed on the SEDAR website at
www.sedar.com

All sgnificant subsequent events since the mogt recently reported fiscal year end of the Issuer are
disclosed herein.

6.2 FodgnGAAP
Not applicable.

ltem7: Market for Securities

7.1 Market for Securities

The shares of the Issuer are listed and posted for trading on the TSX Venture Exchange.
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Directors and Officars
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Name, Address, Occupation and Security Holding

The full names, municipdity of resdence, postions and offices held in the Issuer by the directors and
executive officers of the Issuer, principa occupation within the past five years and periods during which
each director and executive officer has served in such capacity for thefiscal year ended February 28, 2003.

Name, Municipdity of
Residence and
Postions with Issuer

Déate of Appointment
and/or Election asa
Director or Officer

Principa Occupation within the preceding five years.

J Frank Calaghan,
North VVancouver, B.C.
Director, President and
Chief Executive
Officer

March 1, 2000

Director and Presdent of International Waysde Gold
Mines Ltd. since February 27, 1991; Director and
Presdent of Standard Drilling & Engineering Ltd.since
January, 1981, a private British Columbia company
which provides exploration and development services
to the Issuer and other reporting issuers; Director and
President of Northern Continental Resourcesinc. from
August 22/99 to present and Golden Cariboo
Resources Ltd. from January 31/00 to present; Director
of Idand Mountan Gold Mines Ltd. from January
15/99 to present; Director and President of WEState
Energy Ltd. from October, 1997 to September, 1998,
al reporting issuers involved in the minerd exploration
and development field.

ChalesN. O Sullivan,
Vancouver, B.C.
Chairman of the Board,
Director and Audit
Committee Member

March 13, 1978

df-Employed Geophyscs and Mining Executive,
providing consulting services to the Issuer and to
Northern Continental Resources Inc., since September
10, 1996 to present,, Mr. O'Sullivan has been a
director of Northern Continental Resources Inc. since
May, 1987 and was the President until March, 2000, at
which time he ceased to be Presdent and became
Chairman of the Board.

H.K. (Ken) Maddison
Coquitlam, B.C.
Director, Audit
Committee Member

AUgUS. 25, 2000

Chartered Accountant and Fellow of the Institute of
Chartered Accountants for British Columbia; Sdf
Employed since October, 1997; Director and Chief
Financid Officer of Internationd Waysde Gold Mines
Ltd. from October 6, 1997 to present; Director of
Northern Continental Resources Inc. from December,
1999 to present; Director and Secretary of Golden
Cariboo Resources Inc. from Chief Financia Officer
from March, 2000 to present and Director of Idand
Mountain Gold Mines Ltd. from January, 2000
to present. All of these companies are in the minera
exploration and development business in Canada. Mr.
Maddison has been a director and the Chief Financia
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Officer of Unity Wirdess Corporation of Vancouver,
B.C., a British Columbia reporting company, snce

October, 1998.
Alan Crawford February, 2000 Financid Conaultant, Co-founder and director of
Vancouver, B.C. Techven Finance Corp of Vancouver, B.C. and
Director, Member of Edinburgh, Scotland, a company which manages and
the Audit Committee arranges for funding of a number of public companies

as well as providing market communications, investor
relations services and arranges public listings for
companies in Europe and North America. Director of
Northern Continental Resources Inc. since December,
1999, President and Director of Ona Internationa Inc.
since February, 1999, President and Director of
Camflow Resources Ltd. since April, 1999 and
Aberdeen International Inc. since February, 2000;
Director of Tri-Laterd Venture Corp. from June, 2000
to present; Director of First Tower Enterprises Ltd.
from Augud, 1999 to March, 2002; Director of
Bamora Capitd Corp. from June, 1998 to October,
1999 and Director of 8 Crown Capitd Corp. from
March, 1999 to December, 1999.

J Frank Bradley, Xy, 198T to Apnl | Saf-employed Chartered AcCourtat, Secretary of
N. Vancouver, B.C. 1999 — March 2000 to | Northern Continental Resources Inc. since 1987 and
Secretary and Chief | present. Director director from April, 1999 to present; Secretary and

Financia Officer from April, 1999 to | CFO of Navigator Exploration Carp. snce May, 1987,
August 30, 2001 Secretary and CFO of Gitennes Exploration Inc. since
November, 1993, dl TSX liged minerd exploration

companies.

As a group, the directors and senior officers beneficidly own, directly or indirectly 526,300 voting
common shares of the I ssuer, representing approximately 6.4% of the voting securities of the Issuer.

8.2  Corporate Cease Trade Orders or Bankruptcies

None of the directors or officers or a shareholder holding 20% or more of the issued shares of the | ssuer,
is, or within the past 10 years prior to the date of this Annua Information Form has been, a director or

officer of any other issuer that, while that person was acting in such capacity was the subject of a cease
trade order or smilar order or an order that denied such issuer access to any statutory exemptions for a
period of more than 30 consecutive days, nor has such person become bankrupt, made a proposal under
any legidation reating to bankruptcy or insolvency or was subject to or indituted any proceedings,

arrangement or compromise with creditors or had areceiver, receiver manager or trustee appointed to hold
its assets, during the past ten years.

8.3 Pendlties or Sanctions

Subsequent to January 1, 2001, no director, officer or promoter of the Company or a
shareholder holding a sufficient number of securities of the Company to affect materidly the control of
the Company, isor has.




(@ been the subject of any pendties or sanctions imposed by a court relating to Canadian
securities legidation or by a Canadian securities regulatory authority or has entered into
a settlement agreement with a Canadian securities regulatory authority; or

(b) been subject to any other pendties or sanctions imposed by a court or regulatory body
that would be likely to be cansdered important to a reasonable investor making an
investment decision.

8.4  Peasond Bankruptcies

During the 10 years prior to the date hereof, no director or officer of the Company, or a
shareholder holding sufficient securities of the Company to affect materidly the control or the
Company, or a persond holding company of any such persons has become bankrupt, made a proposa
under any legidation relating to bankruptcy or insolvency, or been subject to or indituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
gppointed to hold the assats of such person or company.

85  Conflictsof Interest

Certain of the Directors of the Issuer are adso directors and/or officers of other companies engagedin

minera exploration and development, as well as minerd property acquistions.  Accordingly, minera
property acquisition and/or exploration opportunities or prospects of which they become aware will not
necessarily be made available to the Issuer. The directors intend, to alocate these opportunities or
prospects from time to time among the various companies in which they are involved, on the basis of
prudent business judgment, the relaive financia ability, and need of each company in which they are
directors and/or officers to participate. In the event of any conflict of interest, the directors will act in
accordance with the common law and the provisions of the Company Act (British Columbia).

ltem 9: Additiond Informetion

The Issuer will provide to any person or company, upon request to the Secretary of the I ssuer:

@ when the securities of the Issuer are in the course of adigtribution under a preliminary short form
prospectus or a short form prospectus,

0] one copy of the AlF of the Issuer, together with one copy of any document, or pertinent
pages of any document, incorporated by reference in the AlF,

(i) one copy of the comparative financia statements of the Issuer for its most recently
completed financia year for which financid statements have been filed together with the
accompanying report of the auditor and one copy of the most recent interim financia
statements of the Issuer that have been filed, if any, for any period after the end of its
most recently completed financia year.

(iif)  one copy of the information circular of the Issuer in respect of its most recent annual
mesting of shareholders that involved the eection of directors or one copy of any annua
filing prepared instead of that information circular, as gppropriate, and



(iv) one copy of any other documents that are incorporated by reference into the preliminary
short form prospectus or the short form prospectus and are not required to be provided
under clauses (1), (ii) or (iii); or

(b) a any other time, one copy of any documents referred to in clauses (9)li), (ii) and (iii), provided
that the Issuer may require the payment of areasonable chargeif the request is made by a person
or company who is not a security holder of the Issuer.

Additiond information including directors and officers remuneration and indebtedness, principa holders
of the Issuer’ s securities, options to purchase securities and interests of insdersin materia transactions, if
applicable, is contained in the Issuer’s information circular for its most recent annuad meeting of

shareholders that involved the eection of directors, and that additiond financia information is provided in
the Issuer’ s comparative financid statements for its most recently completed financial year.



