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EXPLANATORY NOTES

" ow

In thisannual report, theterms“Company”, “us’, “we” and “ Aurizon” mean Aurizon Mines Ltd., its predecessors and

subsidiaries.

Certain terms used herein are defined in the Glossary of Mining Terms and Definitions found at page 50 of this annual
report.

Inthisannual report, unless otherwiseindicated or unlessthe context otherwiserequires, al dollar amountsare expressed
in Canadian dollars and all referencesto “US$” areto U.S. dollars.

STATEMENT REGARDING FORWARD LOOKING INFORMATION

Certain statementsin thisannual report on Form 20-F under the captions“Item 3: Risk Factors’, “Item 4: Information
on the Company - Business Overview”, “Item 5: Operating and Financial Review and Prospects' and “Item 11:
Quantitative and Qualitative Disclosures about Market Risk” and elsewhere in this annual report and the documents
incorporated herein by reference constitute "forward-looking statements” within the meaning of the U.S. federal
securities laws.  Some forward-looking statements may be identified by such terms as “believes’, “anticipates’,
“intends’ or “expects’. These forward-looking statements are based on the Company’s current expectations and
projections about future events and financial trends affecting the financial condition of its business and the industry in
which it operates. Such forward-looking statements are subject to known and unknown risks, uncertainties and other
factors including the factors set forth in other filings with the Canadian securities commissions and the United States
Securities and Exchange Commission (the “Commission”), which may cause the actual results, performance or
achievements of the Company, or industry results to be materially different from any future results, performance, or
achievements expressed or implied by such forward-looking statements. Such factors include, among others, the
following: general economic and business conditions, which will, among other things, impact demand for gold and other
metals produced by the Company; industry capacity; the ability of the Company to implement its business strategy;
changesin, or the unintentional failure to comply with, government regulations (especially safety and environmental
laws and regulations); changesin the uses of gold; gold price volatility; increased competition; mining risks; exploration
programs not being successful; inability to obtain financing; actual mineral reserves being lower than those estimated;
inability to obtain or, cancellation of, government permits; changesto regulationsand mining law; increased reclamation
obligations; title defects with respect to properties; and foreign exchange and currency fluctuations. Consequently, all of
the forward-looking statements made in this annual report are qualified by these cautionary statements. The Company
disclaims any obligation to update or revise any written forward-looking statements whether as a result of new
information, future events or otherwise.

PART |

ITEM 1: IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Not applicable.

ITEM 2 OFFER STATISTICSAND EXPECTED TIMETABLE

Not applicable.



ITEM 3: KEY INFORMATION

A. Selected Financial Data

The following table sets forth selected consolidated financial information with respect to the Company for the periods
indicated and is extracted from the more detailed consolidated financial statements included herein. The selected
financial data set forth below for thefive yearsended December 31, 2002 are derived from audited financial statements,
and are stated in Canadian dollars. (On December 31, 2002, the noon buying rate asquoted by the Federal Reserve Bank
of New Y ork was 0.666 Canadian dollars per one US$.) The selected financial data have been prepared in accordance
with Canadian generally accepted accounting principles (“Canadian GAAP”), which differ in many respects from
generally accepted accounting principlesin the United States (“U.S. GAAP”). A discussion of measurement differences
between Canadian GAAP and U.S. GAAP is contained in Notel5 to the consolidated financial statements. The
following table should be read in conjunction with “Item 5: Operating and Financial Review and Prospects’, and the
consolidated financial statements and related notes included hereinin Item 8.

Financial Information for the Last Eight Quarters Prepared in Accordance with Canadian GAAP
Quarter Ended

Dec. 31 Sept. 30 June30 March3l Dec. 31 Sept. 30 June30 March3l

2002 2002 2002 2002 2001 2001 2001 2001
$ $ $ $ $ $ $ $
(in thousands, except per share amounts)
Revenues 4,317 4,029 4,243 4,440 4,228 3,554 3,363 3,428
Net Income
(Loss) (796) (627) (1,058) (288) (3,245) (163) (1,390) (1,273)
Net Income

(Loss) per share  (0.01) (0.01)  (0.02) (0.01) (0.08) 0.00 (0.04)  (0.03)

Financial Data Prepared in Accordance With Canadian GAAP
Fiscal Years Ended December 31,

2002 2001 2000 1999 1998
$ $ $ $ $
(in thousands, except per share amounts)

Revenue 16,373 13,881 24,032 271,772 24,909
Interest and Other Income 656 692 377 108 331
Net Earnings (Loss) for the Y ear

Totd (2,769) (6,072) (8,377) 3,113 455

Per Common Share (0.05) (0.16) (0.22) 0.08 0.01

Per Common Share Diluted (0.05) (0.16) (0.22) 0.06 0.01
Total Assets 42,665 29,357 35,554 44,972 41,131
Long-Term Debt - 4,204 - 3,552 3,304
Capital Stock 83,196 62,850 62,334 62,226 62,224
Convertible Debentures — Equity 6,518 6,518 6,518 6,518 6,518

Net Assets 36,136 18,659 24,115 32,384 29,269



During the past five years, the Company has neither paid nor declared dividends on its shares of Common Stock.

Fiscal Y ears Ended December 31,
Financial Data Prepared in Accordance With U.S. GAAP

2002 2001 2000 1999 1998
$ $ $ $ $
(in thousands, except per share amounts)
Revenue 16,306 14,458 25,805 27,772 24,909
Interest and Other Income 656 692 377 108 331
Net Earnings (Loss) for the Y ear
Totd (2,990) (4,130) (5,450) (4,095) (2,742)
Per Common Share (0.06) (0.11) (0.14) (0.11) (0.07)
Per Common Share Diluted (0.06) (0.11) (0.14) (0.11) (0.07)
Total Assets 33,564 20,256 25,387 31,049 34,389
Long -Term Debt 6,962 11,108 6,847 10,341 10,035
Net Assets 17,577 321 3,836 9,178 13,270
Capital Stock 83,196 62,850 62,334 62,226 62,224
Exchange Rate Data

Thefollowing table sets out the high and low exchange rates for each month during the previous six months, expressed
as one Canadian dollar per US$, in each case based on the inverse of the noon buying ratein New Y ork City for cable
transfersin Canadian dollars as certified for customs purposes by the Federal Reserve Bank of New Y ork. Asof May 13,
2003, the inverse of the noon buying rate as quoted by the Federal Reserve Bank of New Y ork was CDN$1.00 equals

US$0.7195.

2002 2003
November December January February March April
High for Period 0.6439 0.6460 0.6570 0.6720 0.6821 0.6975
Low for Period 0.6288 0.6329 0.6349 0.6529 0.6754 0.6737

Thefollowing table setsforth the average rates of exchange in effect on the last day of the month in each of the last five
years for the Canadian dollar, expressed as set forth above.

For the Y ears Ended December 31,

1998 1999 2000 2001 2002
Average 0.6714 0.6744 0.6725 0.6444 0.6368
B. Capitalization and I ndebtedness

Not applicable.



C. Reasons For The Offer and Use of Proceeds
Not applicable.
D. Risk Factors

Thefollowing isabrief discussion of those distinctive or special characteristics of Aurizon’s operations and industry,
which may have a material impact on, or constitute risk factorsin respect of Aurizon’s financial performance.

Ability to Continue Operations

The Company relieson the Slegping Giant Mine asits only current source of operating cash flow. Production based on
current mineral reservesis expected to continue for approximately three years, although thisis an estimated figure that
may be subject to change. Additional production and, in turn, the results of the Company, will be dependent on the
results of future exploration and devel opment programs and its ability to discover new mineral reserves. On December
23, 2002, the Company completed an equity financing totaling $8 million that will be used to fund an underground
exploration program at the Company’ s CasaBerardi property and for working capital purposes. Management estimates
that this financing, together with anticipated cash flow from the Sleeping Giant Mine, will provide sufficient working
capital to meet its planned operating and capital expendituresfor the 2003 fiscal year, but cannot provide any assurance
that these sources will adequately fund its capital and operational requirements or that aternative financing will be
available, if required. Please refer to “Item 11: Quantitative and Qualitative Disclosures about Market Risk”.

Gold Price Volatility

The Company's results are highly sensitive to changes in the price of gold. Gold prices fluctuate and are affected by
numerous factors, including expectations with respect to the rate of inflation, exchange rates, interest rates, global and
regional political and economic crises and governmental policies with respect to gold holdings by central banks. The
demand for and supply of gold affects gold prices but not necessarily in the same manner as demand and supply affect
the prices of other commodities. The supply of gold consists of acombination of mine production and existing stocks of
bullion and fabricated gold held by governments, public and private financial institutions, industrial organizations and
private individuals. The demand for gold consists of jewelry and investment demand.

Thevolatility of gold pricesisillustrated by the following tabl e of the high, average and low gold pricesper ounce onthe
London Metal s Exchange bullion market. (Source of Data- Gold FieldsMineral ServicesLtd. and the London Bullion
Market Association (LBMA))

Y ear High Average L ow

uss Uss$ uss
1993 $408 $360 $326
1994 $396 $384 $370
1995 $396 $384 $372
1996 $415 $388 $367
1997 $362 $331 $283
1998 $313 $294 $273
1999 $325 $279 $253
2000 $313 $264 $279
2001 $293 $271 $256
2002 $349 $310 $278



OnMay 13, 2003, the afternoon fixing for gold on the London M etal s Exchange was US$350 per ounce. Gold priceson
the London Metals Exchange are regularly published in most major financial publications and many nationally
recognized newspapers. There can be no assurance that the price of gold will be such that the Company’ sproperties can
be mined at a profit.

Mining Risks and | nsurance

The business of gold mining is subject to certain types of risksand hazards, including environmental hazards, industrial
accidents, unusual or unexpected changes to rock formations, changes in the regulatory environment, cave-ins and
flooding and gold bullion losses. Such occurrences could result in damage to, or destruction of, mineral properties or
production facilities, personal injury or death, environmental damage, delays in mining, monetary losses and possible
legal liability. Any payments made with regards to such liabilities may have a material adverse effect on Aurizon's
financial position. The Company carries insurance to protect itself against certain risks of mining and processing in
amounts that it considers to be adequate but which may not provide adequate coverage in certain unforeseen
circumstances. Inaddition, the Company may become subject to ligbility for pollution, cave-ins, or other hazards against
which it cannot insure or against which it may elect not to insure because of high premium costs or other reasons or the
Company may become subject to liabilities that exceed policy limits. In such cases, the Company may be required to
incur significant coststhat could have amaterial adverse effect uponitsfinancia performance and results of operations.

Uncertainty of Mineral Reserves

Although the Company has carefully prepared the mineral reservesfiguresincluded herein and believes that the method
of estimating mineral reserves has been verified by mining experience and production history, such figuresare estimates,
and no assurance can be given that the indicated gold will be produced. In addition, mineral reserve grades, mill
recoveries and tonnage actually realized by the Company may differ from estimates.

The Company’s mineral reserves consist of the estimated quantities of mineralized material which, on the basis of
geological and engineering data, can be demonstrated with a reasonably high degree of certainty to be recoverable by
established mining and treatment methods. Only that material estimated to contain mineral values in excess of cutoff
grades required to cover the cost of estimated mining operationsisincluded.

The Company adjustsits mineral reserves annually by the amount extracted in the previous year, by the additions and
deletions resulting from new geological information and interpretation, and from changes in operating costs and metal
prices. Mineral reserves are not revised in response to short-term cyclical price variations in metal markets.

Short-term factors relating to the mineral reserves, such as the need for orderly development of ore bodies or the
processing of new or differing grades, may impair the profitability of a mine in any particular accounting period.

Replacement of Mineral Reserves

There are anumber of uncertainties inherent in any program relating to the location of economic mineral reserves, the
development of appropriate metallurgical processes, the receipt of necessary governmental permitsand the construction
of mining and processing facilities and the appropriate financing thereof. Accordingly, there can be no assurancethat the
Company’ s programswill yield new mineral reservesto replace mined reservesand to expand current mineral reserves.



Exploration Programs; Financing

There are mineral reserveson Aurizon's Sleeping Giant and Casa Berardi properties, but Aurizon may carry out further
exploration on these properties with the objective of establishing additional economic mineral reserves. Explorationfor
mineralsis a speculative business necessarily involving a high degree of risk. It isnot known if the expendituresto be
made by Aurizon onits mineral propertieswill result in discoveries of commercial mineral reserves. If Aurizon'sefforts
are not successful at individual properties, the expenditures at those properties will be written off. If Aurizon's
exploration programs are successful, additional funds may be required for the devel opment of economic mineral reserves
in order to achieve commercial production. In addition, the exploration and development of Aurizon's properties may
depend upon Aurizon's ability to obtain financing through the joint venturing of projects, sale of property interests, debt
financing, equity financing or other means. There is no assurance that Aurizon will be successful in obtaining the
required financing on commercially reasonable terms, or at all. The inability of the Company to obtain necessary
financing could have a material adverse effect on the Company’s ability to explore and develop its properties.

Government Permits

In the ordinary course of business, mining companies are required to seek governmental permits for expansion of
existing operations or for the commencement of new operations. Obtaining the necessary governmental permitsisa
complex and time-consuming process invol ving numerous jurisdictions and often involving public hearings and costly
undertakings on the part of the Company. The duration and success of permitting efforts are contingent upon many
variablesnot within the Company’ scontrol. Environmental protection permitting, including the approval of reclamation
plans, may increase costs and cause delays depending on the nature of the activity to be permitted and the interpretation
of applicable requirements implemented by the permitting authority. There can be no assurance that all necessary
permits will be obtained and, if obtained, that the costs involved will not exceed those previoudly estimated by the
Company. It is possiblethat the costs and delays associated with the compliance with such standards and regulations
could become such that the Company would not proceed with the development or operation of a mine or mines.

Regulations and Mining Law

The Company’ s mining operations and exploration activities are subject to extensive federal, provincial, state and local
laws and regulations governing exploration, development, production, exports, taxes, labor standards, occupational
health and safety, solid and hazardous waste handling and disposal, monitoring, protection and remediation of the
environment, reclamation, mine safety, toxic substances, air and water quality and other matters. Compliancewith such
laws and regul ationsincreases the costs of planning, designing, drilling, developing, constructing, operating and closing
mines and other facilities. It is possible that the costs and delays associated with compliance with such laws and
regulations could become such that the Company would not proceed with the development or continuethe operation of a
mine or mines.

The Company has expended significant resources, both financial and managerial, to comply with environmental
protection laws, regulations and permitting requirements and the Company anticipatesthat it will continueto do sointhe
future. The Company believesthat it is currently in substantial compliance with environmental laws and regulations.
There can be no assurance that additional significant costsand liabilitieswill not beincurred to comply with current and
future requirements. Moreover, it is possible that future developments, such as increasingly strict environmental
protection laws, regulations and enforcement policiesthereunder, and claimsfor damagesto natural resources, property
and persons resulting from the Company’ s operations, could require the Company to modify or curtail its operations or
could result in substantial costs and liabilities.

Reclamation Obligations

Reclamation requirements may change and do vary depending on the location and the government regulatory body, but
they are similar in that they aim to minimize long term effects of exploration and mining disturbance by requiring the
operating company to control possible del eteri ous effluentsand to re-establish to some degree pre-disturbance land forms
and vegetation.



All of the Company’ s operations are subject to reclamation, site restoration and closure requirements. Costs related to
ongoing site restoration programs are expensed when incurred. A provision for mine closure and siterestoration costsis
charged to earnings (loss) over the lives of the mines on a unit-of-production basis and in the case where the Company
has assumed an obligation, the liability isrecorded at its estimated value. The Company calcul ates its estimates of the
ultimate reclamation liability based on current laws and regulations and the expected future costs to be incurred in
reclaiming, restoring and closing its operating mine sites. It is possible that the Company’s estimate of its ultimate
reclamation liability could change in the near term due to possible changesin laws and regulations and changesin cost
estimates.

Title to Properties

Whilethe Company has verified title to its properties according to usual industry standardsfor the stage of exploration of
such properties, these procedures do not guarantee the Company's title. Aurizon has not obtained title reports with
respect to certain of its mineral properties and such properties may be subject to prior unregistered agreements or
transfers or aboriginal land claims, and title may be affected by undetected defects.

Market Risk

Foreign Exchange and Currency Fluctuations

Currency fluctuations may affect the cash flow which the Company will realize from its operations since its
products are sold in world markets in United States dollars and a significant portion of the Company's operating
costsare incurred primarily in Canadian dollars. Although the Company has hedging programsin place to reduce
certain risks associated with foreign exchange exposure, there can be no assurance that such hedging strategieswill
be successful or that foreign exchange fluctuations will not materially adversely affect the Company's financial
performance and results of operations. Please refer to “Item 11: Quantitative and Qualitative Disclosures about
Market Risk”.

Price Volatility

The Company regularly entersinto commodity contractsto mitigate the risk associated with price volatility of the
commodities. The Company enters into contracts to provide a minimum price for anticipated future gold
production, primarily through the use of option and spot deferred contracts for gold.

Realization under the hedge contractsis dependent upon the ability of the counterpartiesto performin accordance
with the terms of the contracts; however, the Company’s credit risk islimited to unrealized gains existing at any
time. The Company attempts to minimize its credit exposure by spreading its exposure among several
counterparties.

Competition to Acquire Gold Mining Properties

Significant and increasing competition existsfor the limited number of opportunitiesto acquire gold mining propertiesin
Canada, the U.S. and elsewhere. As a result of this competition, some of which is with large established mining
companies having substantial capabilitiesand greater financial and technical resourcesthan the Company, the Company
may be unable to acquire future potential gold mining properties on termsit considers acceptable.

Conflicts of Interest

Certain of thedirectors of Aurizon are also directorsand officers of other companies engaged in mineral exploration and
development and mineral property acquisitions. Accordingly, mineral exploration opportunities or prospects of which
such persons become aware will not necessarily be made available to Aurizon. The directors and officers intend,
however, to allocate these to such companies on the basis of prudent businessjudgment and therelative financial abilities
and needs of the companiesto participate. Although such persons have been advised of their fiduciary dutiesto Aurizon,
there exist actual and potential conflicts of interest among these persons and situations could arise in which their
obligations to or interests in other companies could detract from their efforts on behalf of Aurizon.



Dependence on Key Personnel

Aurizon’s President and Chief Executive Officer, David P. Hall, and its Executive Vice-President and Chief Financial
Officer, lan S. Walton, areinstrumental in the management and day to day operations of the Company. David P. Hall is
aChartered Accountant who has been a Director and Officer of Aurizon sinceitsincorporationin1988. lan S. Waltonis
also a Chartered Accountant who has been an Officer of Aurizon sinceitsincorporation in 1988 and a Director since
1993. We depend on key personnel and cannot assure you that we will be ableto retain such personnel. Our failureto
retain such key personnel could have a material adverse effect on our business and financial condition.

Enforceability of Certain Civil Liabilities

Aurizonisincorporated under the British Columbia Company Act (the“BCCA”") and all of itsassetsarelocated outside
the United States. All of Aurizon’sdirectorsand officersreside outside the United States, and most of their assets are
located outside the United States. Therefore, it may be difficult for U.S. investors to sue Aurizon or its directors,
officers, controlling persons, accountantsor attorneys. If alawsuit issuccessful, it may be difficult to collect any money
awarded.

ITEM 4 INFORMATION ON THE COMPANY

A. History and Development of the Company

Aurizon wasincorporated on April 8, 1988 under the name 343318 B.C. Ltd., by filing amemorandum and articleswith
the Registrar of Companies under the BCCA. On August 10, 1988, Aurizon's name was changed to "Aurizon Mines
Ltd." in its English form and "Mines Aurizon Ltee." in its French form. Pursuant to a statutory arrangement (the
"Arrangement") carried out under section 276 of the BCCA, Aurizon acquired al of the assets and assumed all of the
liahilities of two predecessor companies, D'Or Va Mines Ltd. ("D'Or Va") and Perron Gold Mines Ltd. ("Perron"),
effectiveasat August 24, 1988. Under the Arrangement, shareholders of D'Or Val received 0.4167 shares of Common
Stock of Aurizon for each share of D'Or Va held, and sharehol ders of Perron received 0.5 shares of Common Stock of
Aurizon for each share held. D'Or Val and Perron were both reporting companies under applicable Canadian securities
laws at the time of the Arrangement. The shares of D'Or Va were listed for trading on the Toronto, Montreal and
Vancouver Stock Exchanges, and the shares of Perron were listed for trading on the Montreal and Vancouver Stock
Exchanges. Pursuant to the Arrangement, D'Or Val and Perron were amalgamated as " Amalgamated D'Or Val Perron
Mines Ltd." immediately prior to the transfer of their assets to Aurizon, and the amalgamated company was then
dissolved without winding up under the court order giving effect to the Arrangement.

Divestitures by Aurizon within the last three years include the sale in May, 2001, of its Beaufor Mine and Perron
Property for proceeds of $1,660,000 and a gold-indexed royalty on future production. Aurizon also sold the Beacon
Mill, an idle mill facility, in November, 2001 for $100,000 after recovering $620,000 worth of gold from the circuits.

During the past three years, the Company’ s major capital and exploration spending programs have occurred at the Casa
Berardi and Sleeping Giant mines. At CasaBerardi, the Company hasinvested $7.1 million during this period, while at
the Sleeping Giant Mine, $6.6 million has been invested in exploration, development and capital expenditures. These
programs were financed from 2000 opening cash balances, positive operating cash flow generated in 2000 and 2002, and
from three equity financings completed in 2002 totaling $20 million.

The head office and principal office address of Aurizonislocated at Suite 900 - 510 Burrard Street, Vancouver, British
Columbia, V6C 3A8, Canada, telephone (604) 687-6600.



B. Business Overview

Aurizon is a Canadian-based gold mining company with operations and exploration activities in the gold producing
Abitibi region of north-western Québec. Thereisno seasonality to the Company’ sgold mining business. Aurizonowns
50% of the Sleeping Giant Mine and owns 100% of the Casa Berardi Property, all of which arelocated in the Abitibi
region. On May 1, 2001, Aurizon completed the sale of its 50% joint venture interest in the Beaufor Mine and Perron
property to Richmont Mines|Inc. for proceeds of $1,660,000 and agold-indexed royalty on future production. See“ltem
4: Information on the Company, D. Property, Plants and Equipment — Beaufor Mine”.

Aurizon's propertiesare at various stages of exploration and development. Mineral reserves have been estimated for the
Sleeping Giant Mine, whichisin production, and the CasaBerardi property, upon which aninternal feasibility study has
been completed. A detailed description of each of these propertiesisfound under “ Property, Plants and Equipment” in
“Item 4, Information on the Company”.

All revenue during the past three years has been from operations at the Sleeping Giant and Beaufor mines, with the
exception of gold recoveries fromidle mill facilities.

Interestsin properties other than those described in Item 4 bel ow have, at varioustimes, been acquired; however, projects
where exploration programs did not produce encouraging results have been abandoned and the associated costs written
off. A description of the Company’s properties and its operations at such properties is found under the heading
“Property, Plantsand Equipment” in Iltem 4 herein. Gold can be readily sold on numerous marketsthroughout theworld
and it is not difficult to ascertain its market price at any particular time. Gold dore bars that may be produced by the
Company's mining operations are being and will continueto berefined by commercial refineriesand the gold and silver
produced is subsequently sold by the Company on the basis of the quoted selling prices of gold and silver on the
applicable metals exchange on the date of sale. The Company believesthat because of the availahility of refiners, each
able to supply all services that would be required by the Company, no material adverse effect would result if the
Company lost the services of its current refiners.

Because of thelarge number of available gold purchasers, the Company believesthat it isnot dependent upon the sale of
gold to any one customer, the loss of which would have a material adverse effect on the business of the Company.

A statement regarding the Company’s competitive position is disclosed in “Item 3: Key Information”, under
“Competition to Acquire Gold Mining Properties’ of the section titled “Risk Factors’.

A description of the material effectsof government regulations on the Company’ sbusinessisdisclosed in“Item 3: Key
Information”, under “Government Permits’ and “Regulations and Mining Law” in the section titled “Risk Factors’.

Aurizonintendsto continueto grow through the devel opment of its current mineral properties. Aurizon hasexperienced
technical personnel in Val d' Or, Québec. Exploration activities are conducted directly by Aurizon's staff or by persons
specifically engaged for aparticular activity. Subcontractors, under the supervision of Aurizon'sgeologists, are usually
engaged to carry out the moreinvolved stages of Aurizon'sexploration programson potential prospects, suchasdrilling.



C.

Organizational Structure

The following chart sets out Aurizon's corporate structure and the mineral properties owned.

Organizational Chart of
Aurizon Mines Ltd.

Aurizon Mines
Ltd.
Matagami Lake
Central Asia Goldfields Cambior Inc.
See Note 1
\ A
\ 50% I\ 50%
\ JVOperator !\ JV Operator

\ /A
\ / \
1) L .
\ ! \
\ 7 v
\ ! \
\ ! \

\ ! \ [share 50% of
\ / \

\ / '\ |exploration costs
\|50% / \ 100%
Sleeping Giant Dormex Casa Berardi
Mine Property Project
Note 1:

Net Profit Interest's (NPI) are payable to the following companies, however,
no payments are expected in the foreseeable future due to

the significant costs accumulated in both of the respective royalty accounts:
Matagami Lake Exploration Ltd.: 15% NPI on the greater part of the

Sleeping Giant Mine property.
Central Asia Goldfields Corporation: 2% royalty on Gross Operating Income.
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D. Property, Plants and Equipment
Sleeping Giant and Dor mex Properties, Québec

Sleeping Giant Mine

The Sleeping Giant Mine recommenced commercia operationsin July, 1993 and has produced 568,945 ounces of gold
from July, 1993 to December 31, 2002.

Location and Ownership

The Sleeping Giant Mine is an underground mine which islocated 80 kilometers north of the town of Amosin north-
western Quebec. Highway 109, which connects Amos and Mattagami, runs through the property. The property covers
an area of 2,596 hectares comprising three mining leases and 63 mineral claims.

The Company owns a 50% interest (subject to certain royalty interests described below) in the Sleeping Giant Mine,
related mill facilitiesand property pursuant to an agreement (the* Cambior Agreement”) with Cambior Inc. (“Cambior”),
and Cambior ownsthe remaining 50% interest. Titleto the Sleeping Giant Mine property is subject to a2% royalty on
gross operating earnings held by Central AsiaGoldfields Corporation ("Central Asia') and a15% net profit interest held
by Mattagami Lake Exploration Ltd. (“Mattagami”) on the greater part of the Sleeping Giant Mine property. Royalty
payments are not expected in the foreseeable future due to the significant costs accumulated in the royalty accounts.

During 1998, the Company issued convertible debentures secured by its 50% interest in the Sleeping Giant Mine.

Cambior isthe operator of the Sleeping Giant Mine Property pursuant to the terms of the Cambior Agreement.

History and Feasibility Study

Initial exploration onthe Sleeping Giant property was conducted by Mattagami in 1976. In 1983, Perron, apredecessor
company of Aurizon, optioned the property from Mattagami and, in 1985, owned a100% interest in the property, subject
to a15% net profitsinterest, by incurring exploration expenditures of $2 million and making a.cash payment of $500,000
to Mattagami. (See “History and Development of the Company” under Item 4, “Information on the Company”.)
Between 1984 and 1987, sufficient mineral reserves had been outlined to begin development work. Commercial
production began in 1988, however reserve depletion resulted in a shutdown of operationsin 1991.

On June 26, 1990, the Company signed an agreement with Cambior whereby Cambior acquired a 50% interest in the
Sleeping Giant Mine by incurring total exploration and devel opment expenditures of $12 million; and a50% interestin
property surrounding the minesite referred to asthe “ Dormex Property,” subject to incurring expenditures of $1.5 million
by July, 1994.

An exploration and development program funded by Cambior during 1991-1993 led to the delineation of additional
mineral reserves and to Cambior’ s acquisition of a50% interest in the property. Cambior completed afeasibility study
inJuly, 1992. During pre-production, Cambior refurbished the mill and completed drift devel opment, stope preparation
and purchased new underground equipment, necessary for the resumption of mining. Commercial operations re-
commenced in July, 1993.

Geology
Gold mineralization at Sleeping Giant occurs with sulfidesin quartz veins, which cut a series of volcanic and intrusive

rocks within the Abitibi Belt. Unlike most large gold depositsin the Abitibi Belt, the Sleeping Giant ore body is not
within amajor shear zone.
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Themine containstwo major sets of veinslocated on either side of adaciteintrusive. Thegold veinsdiffer significantly
in orientation and dimension with respect to their position relative to the intrusive. To the north of the intrusive, the
veinsare oriented east-west and dip sharply (65° - 75°) to the south. The veinsare continuousover 700 metresvertically
and 300 metres horizontally. Thevein systemsto the south of theintrusive are more complex and are composed of four
groups of veins. The best structure to the south is Zone 8, which now has been extended over 500 metres vertically and
500 metres horizontally. These veins show a progressive change in orientation and tend to be less continuous than the
veins on the north side of the intrusive.

Theveinsnorth of theintrusive dip 65° to 75° south, and average about 30 to 50 cmin thickness whil e the veins south of
theintrusive average 15-20 cm in thickness and dip about 35° to 55°. Theveinsare composed primarily of quartz, with
an average of 25% pyrite and pyrrhotite, plus minor chalcopyrite and sphalerite. Vein material commonly carries more
than 100 grams/tonne gold, but because of dilution by near-barren wallrock, ore averages about 11 grams/tonne.

Mining of the Deposit

The mine operates on a5 days per week schedule while the mill operateson a4 - 5 days per week basis. Accessto the
Sleeping Giant mine is by the No. 2 shaft (857 metres depth). To date, 14 levels on 60 metre intervals have been
developed from the shaft into the ore zones. The No. 1 shaft (281 metres depth) wasthe original exploration shaft for the
Sleeping Giant mine, however it is now used only as a ventilation raise.

Given the ore's physical characteristics, shrinkage stoping has historically been used for mining operations; however,
long-hole stoping has been applied in certain sectors of the ore body in order to improve overall productivity. Roomand
pillar mining methods are also used for ore zones that dip less than 40 degrees. Shrinkage stopes are mined using
handheld drills and mucking machines (rail-mounted and rubber-tired). Oreisloaded into rail cars, hauled to the ore
pass and hoisted to the surface. Each ore block is developed with at least one raise, which is driven by conventional
methods. Approximately twenty-five stopes are in operation in order to maintain a production schedule of
approximately 160,000 tonnes annually with the balance of ore provided from drift and raise development headings.
Stopes are not backfilled as ground conditions in the mine are excellent.

Approximately 250 - 275 people are employed at the mine, of which the majority are unionized hourly employees.

A collective agreement covering the period from August 1, 2002 to July 31, 2007 exists between Cambior and the
United Steelworkers of America. Cambior's Val d'Or office provides sel ected administrative and technical services.

Mine Infrastructure

The Sleeping Giant property includes a mill, head-frame, pumping station, electrical substation, tailings pond,
warehouse, administration building, maintenance and el ectrical shopsand assay lab. Hydro Québec provideselectrical
power.

The Sleeping Giant mill processes approximately 800-900 tonnes/day (design capacity of 900 tonnes/day) on a4-5days
per week basis. Oreis crushed in aseries of cone crushers and fed to arod mill and two ball mills. The oreisleached
with cyanide in a standard carbon-in-leach (CIL) plant and gold is recovered in the electrowinning circuit.

Underground infrastructure includes mai ntenance areas, ore and waste passes, and ahydraulic rock breaker and grizzly
located on Level 785. Loading pockets are located 27 metres below the grizzly.
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Historical

Annual production (100%) at the Sleeping Giant Mine since the recommencement of operations by Cambior in July,
1993 was as follows:

Average Mill Gold Total Cash
Ore Milled Millhead Grade Recoveries  Production Cost/oz
Grams of Ounces of (Ounces)
(Tonnes) Gold/tonne gold/ton 100% (US$)

July 15 to Dec. 31, 1993 90,630 7.80 0.23 92.6% 22,896 206
1994 122,120 11.47 0.33 95.5% 43,003 196
1995 124,522 12.45 0.36 96.4% 48,042 197
1996 131,089 12.48 0.36 96.4% 50,683 229
1997 147,940 10.78 0.31 96.6% 49,521 264
1998 191,778 11.97 0.35 96.7% 71,362 200
1999 208,408 11.96 0.35 94.2% 75,482 211
2000 221,250 11.14 0.32 98.4% 77,961 191
2001 214,067 9.60 0.28 96.7% 63,859 236
2002 202,852 10.45 0.30 97.0% 66,136 242
Production with

Cambior as operator 1,654,656 11.1 0.32 96.3 568,945 217

Thefollowing revenues and expenses were achieved by the Company at the Sleeping Giant mine on acost per ounce of
gold basis during 2002 and 2001:

2002 2001

CDN$ Uss CDN$ Uss

(per oz (per oz (per oz (per oz

of gold) of gold) of gold) of gold)

Revenue 487 310 428 276
Mine operating costs(*) (380) (242) (365) (236)
Depreciation and depletion (72) (46) (56) (36)
Operating Profit 35 22 7 4

® The mine operating costs include management fees, but exclude exploration and corporate expenses. Exploration and

devel opment costs for 2002 totaled $2,725,499. The 2002 and 2001 operating costs have been converted into US$ at the
Bank of Canada noon rates of CDN$1.5704 and CDN$1.5484 to US$1.00, respectively, the average exchange rates for
2002 and 2001.

Mineral Reserves

Thefollowing tablereflectsthe Company’ s50% interest of the fully diluted proven and probable minera reservesat the
Sleeping Giant Mine. The mineral reserves were determined by Cambior's technical personnel, using a gold price of
US$325 per ounce. With respect to Nationa Instrument 43-101 of the Canadian Securities Administrators, the
“qualified persons’ responsiblefor the mineral reserve calculationsare F. Blanchet and D. Vallieres, Chief Geologist and
Chief Engineer, respectively, at the Sleeping Giant Mine. Cambior isthe operator of the Sleeping Giant Mineand hasa
50% interest in the mine. Although the mineral reserve figures presented below and el sewhere in this document have
been carefully prepared and verified and the Company believesthat the method of estimating mineral reserveshasbeen
verified by mining experience, such figures are estimates, and no assurance can be given that theindicated level of gold
will be produced.
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SLEEPING GIANT MINE
MINERAL RESERVESASAT DECEMBER 31
(AURIZON'S50% SHARE)

2002 2001

CATEGORY GRADE GOLD GRADE GOLD
TONNES (o/t) (oz/ton) (ounces) TONNES (g/t) (oz/ton)  (ounces)

Proven(%) 88,500 12.6 0.37 35,900 62,500 10.70 0.31 21,500

Probable(?) 100,000 12.9 0.38 41,500 145,000 12.30 0.36 57,500

Tota (3)(3) 188,500 12.8 0.37 77,400 207,500 11.90 0.35 79,000
® Themineral reservesrepresent mine gradesand do not reflect lossesincurred in therecovery process. Recovery ratessince

1993 have averaged 96%. High grade assays have been reduced to grades varying from 1.6 ounces/ton to 7.3 ounces/ton
depending upon the particular ore structure. Based on mining experience, an allowance for mining dilution of 15% at 0
grade hasbeen made. A cutoff grade varying from 0.25 ounces/ton to 0.27 ounces/ton, depending on the mining method,
was used to estimate mineral reserves.

® The summation is appropriate as the difference in assurance between proven and probable minera reserves cannot be
readily defined.
® Mineral reserves were calculated by the technical personnel of the Sleeping Giant mine under the supervision of Francois

Blanchet, P. Eng., Chief Geologist and Daniel Vallieres, P. Eng., Chief Engineer of the Sleeping Giant Mine using along-
term gold price of US$325 per ounce.

Exploration

More than 68,000 metres of exploration and reserve development drilling, together with nearly 1,400 metres of
development drifting were completed in 2002 as part of the capital investment necessary to sustain operations.
Aurizon' s share of these expenditurestotaled $2.7 million. These significant expenditures resulted in the discovery of
new mineral reserves that replaced 95% of the gold produced in 2002. Furthermore, the average grade of the mineral
reservesincreased at year end by 7.5% to 12.8 grams of gold per tonne.

The exploration drill program in 2002 and early 2003 has also identified the extension of certain mineralized zones
below the 785 metre level, the lowest level in the mine. A new mineral reserve calculation as of February 1, 2003,
reflects a 3% increase in mineral reserves from those determined at the end of 2002.

Asaresult of the discovery of these extensions of the mineralized zones, adecision was madein March 2003, to deepen
the current mine shaft by 200 metresto adepth of 1,060 metres. The total investment will bein the order of $7 million,
of which $3.5 millionis Aurizon’ s share. These expenditures will beincurred between thefirst quarter of 2003 and the
third quarter of 2004. Theinvestment also includes|lateral and vertical development, the establishment of diamond drill
stations to verify the potential extensions of currently known mineralized zones or new mineralized zones below level
785, as well as the purchase of equipment. Shaft deepening and development work is not expected to disturb the
scheduled production rate of the Sleeping Giant mine.

The shaft deepening will permit access to 77,000 tonnes (Aurizon’s 50% share — 38,500 tonnes) of probable mineral
reserves at a grade of 12.2 grams of gold per tonne.
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Outlook

Aurizon’ s share of targeted production from Sleeping Giant for 2003 is 30,500 ounces of gold at an estimated total cash
cost of US$258 per ounce. The 2003 mine plan anticipates mill throughput of approximately 160,000 tonnes at an
average gold grade of 12 grams per tonne.

A 56,000 metre drill program to test the depth extensions of the mineralized zones and other high potential sectorsof the
mine, in order to increase mineral reserves and resources, is scheduled in 2003.

Dormex Project
The Company owns a50% interest in the Dormex Project, comprising 101 mineral claims, that surrounds the Sleeping

Giant Mine. Cambior Inc. ownstheremaining 50% interest in the Project. All costsrelating to the Dormex property are
shared on a 50/50 basis.

There has not been any significant exploration activity on the Dormex Project since the completion of a limited
exploration programin 1996. The property iswithout known mineral reservesand all programsto date have been of an
exploratory nature only.

During 2001, the Company wrote down its investment in the Dormex property from $1,073,817 to nil.

Beaufor Property, Québec

Location and Ownership

The Beaufor Mine, situated 16 kilometerseast of VVal d'Or, Quebec, iscomprised of 12 mineral claims, one mining lease
and one mining concession with a combined area of approximately 92 acres in Pascalis and Senneville Townships.
Access to the property is by a gravel road, which connects to highway 117.

On April 5, 2001, Aurizon entered into an agreement with Richmont Mines Inc. (“Richmont”), whereby Richmont
acquired Aurizon’ s50% interest in the Beaufor Mineand Aurizon’s 100% interest in the adjacent Perron Property. The
salewas completed on May 1, 2001. Consideration comprised acash payment of $1,660,000 and agold-indexed royalty
on future production from the Beaufor Mine and Perron Property, payable as follows:

(1) onthefirst 220,000 ouncesof production, Aurizon will receive royalty payments of $5 per ounce on 50% of the
ounces produced (i.e. 110,000 ounces) if the prevailing gold price per ounce is between US$280 and US$300.
If the prevailing gold price is US$300 per ounce or higher, the royalty increases to $12.50 per ounce;

(2) onfuture productionin excess of 220,000 ouncesfromthe Beaufor Mine, Aurizon will receive aroyalty which
escalates from $17 per ounce at a gold price of US$300 per ounce to a maximum of $30 per ounce at gold
pricesin excess of US$500 per ounce, on 50% of the ounces produced. Thisroyalty will aso be payable on
100% of any future production from the Perron Property.

The Beaufor Mine was held under a50/50 joint venture with Louvem MinesInc., apublicly-held company whose shares
trade on the TSX Venture Exchange.

Operations at the Beaufor Mine were suspended on August 24, 2000 due to concerns about the stability of the surface
and shaft pillars. Richmont performed the necessary work to secure the Minein 2001 and, after receiving the necessary
approvals, resumed commercial production in January, 2002. Richmont expects to produce approximately 56,000
ounces of gold from the Beaufor Minein 2003. Richmont has estimated Beaufor’ s proven and probable mineral reserves
at December 31, 2002, to approximate 1,116,000 tons of ore grading 0.22 ounces of gold per ton, or 246,000 ounces of
gold.
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Casa Berardi Property

Location and Ownership

The Casa Berardi Property extends across six townships from northeastern Ontario into northwestern Quebec. The
property is approximately 37 kilometers long in an east-west direction and averages about 3.5 kilometers in width,
covering a surface area of amost 13,000 hectares. The property is located 95 kilometers north of La Sarre, Quebec.
Access to the property is by gravel road, which connects to highway 393.

During 1998, the Company acquired a 100% interest (subject to aroyalty interest described below) in the Casa Berardi
property which comprises 812 mineral claims, two mining leases and al of the existing infrastructure. The Company
paid $2 million and agreed to pay an additional $4 million onthe earlier of August 27, 2001 or at the start of commercid
production, and a 2% to 4% gold indexed net smelter royalty, to amaximum of $10 million. In addition, the Company
assumed a liability for reclamation work, estimated at $1,555,000.

On July 5, 2001, the Company entered into an agreement to defer the outstanding payment of $4 million related to the
acquisition of the Casa Berardi property for two yearsuntil August, 2003. In consideration, Aurizon issued one million
(1,000,000) common shares and issued an additional 960,153 common sharesin payment of interest at 10% per annum
on the outstanding payment, which was secured by alien on the buildings, machinery and equipment at Casa Berardi.
See Exhibit 4.1, the Debt Deferral Agreement.

On July 5, 2002, Aurizon exercised itsright of first refusal to match athird party offer, and acquired TVX Gold Inc.’s
residual interest in the Casa Berardi property, which comprised an outstanding payment of $3.9 million and a gold
indexed net smelter royalty, for cash consideration of $5 million.. Asaresult, Aurizon now ownsa 100% unencumbered
interest in Casa Berardi.

Thetwo mining leases wereissued by the Quebec Ministry of Natural Resources. Mining lease 768 covers 367 hectares
and expireson April 28, 2008 and mining lease 833 covers 84 hectaresand expiresin 2015. Taxesfor the mining leases
approximate $18,000 per year.

History

Previous production at the Casa Berardi underground mine began at the East mine in September 1988 and at the West
minein April 1990. Mining operations were performed from ramps accessing the upper part of the deposits at the East
and West mines, from which a total of 3.7 million tonnes, at an average gold grade of 6.7 grams per tonne, were
extracted between 1988 and 1997 to produce 688,000 ounces of gold. The gold distribution at Casa Berardi is
approximately 6,200 ounces per vertical metre, which compares very favourably with major gold minesin the Abitibi
belt. The mine closed in the spring of 1997 and the Company acquired the mine in August 1998.

Exploration and Internal Feasibility Study

The Company conducted an extensive exploration program (76,500 metres of diamond drilling) at the West mine area
from October, 1998 to August 1999. In early 2000, the Company, with the assistance of several independent consultants,
completed an economic eval uation of the West Mine areameasured and indicated resourcesin areport titled “ Feasibility
Study, Casa Berardi Project”, dated March 15, 2000. This evaluation established mineral reserves as follows:
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CASA BERARDI MINE —MINERAL RESERVES (%)
December 31, 2002

TONNES GRADE GOLD
CATEGORY (a/t) (oz/ton) (ounces)
Proven 1,493,000 5.6 0.16 271,500
Probable 5441000 7.0 0.20 1,234,000
Total(?) 6,934,000 6.7 0.20 1,505,500
® Mineral reserves were cal culated by Mahmood Hasan, M.Sc. Econ. Geol., Geologist, CasaBerardi a“ qualified

person” under National Instrument 43-101 of the Canadian Securities Administrators and audited by Dessau-
Soprin Inc. using along-term gold price of US$305 per ounce.

® The summation is appropriate as the difference in assurance between proven and probable mineral reserves
cannot be readily defined.

Thefeasibility study indicated that the estimated cash operating costs would average $41 per tonnefor an estimated total
cash cost of US$145 per ounce over the initial anticipated mine life of 7.5 years. At the base case scenario, which
envisaged a gold price of US$305 per ounce and an exchange rate of CDN$1.45 equals US$1.00, the internal rate of
return beforeincome taxes and finance charges was estimated to be 16.8% with a payback period of 4.2 years. The study
envisaged annual gold production of over 200,000 ounces by the second full year of commercial production. Pre-
production costs over an approximate 30 month development period were estimated to total $121 million (US$80
million).

Considering the volume and depth of the mineral reserves below surface, the study included the cost of sinking a1,031
metre vertical shaft capable of sustaining adaily ore production of up to 4,500 tonnes. Related infrastructure, such asore
and waste pass systems, ramps and lateral devel opment, were designed to ensure optimal efficiency, minimum operating
costs and, to accommodate a mine life beyond that initially established.

The West Mine operation would be designed to sustain adaily ore production of 3,920 tonnes, 5 days aweek, whilethe
mill would operate at adaily rate of 2,800 tonnes, 345 daysper year. The selected mining method was* Sequential Long
Hole Blasting” of stopes followed by cement paste backfill of the open stopes, with the secondary stopes being mined
oncethe primary stopes are back-filled. Thismining method, complemented by additional ground support, isexpected
to provide full control of stopesin areas of poor ground conditions. Based on the results of rock mechanics studies, the
stope size would be limited to a 15 metre length along the longitudinal axis of the deposit by a 20 metre to 25 metre
height and the width of the stopes would be determined by the number of blocks along the thickness of the orebody,
which in the case of the 113 and Lower Inter Zones averages 9 metres and 20 metres, respectively.

In early 2003, Aurizon commenced an underground expl oration program at Casa Berardi to provide underground access
tozone 113 inorder to increase the confidence level on the continuity of that zone and extract abulk sample. Zone 113,
which extendsfrom 400 metresto 1000 metres below surface, was discovered by Aurizonin 1999. Previously reported
probable mineral reserves of zone 113 are estimated at 984,000 ounces of gold at an average grade of 7.4 grams per
tonne. Previously reported total proven and probable mineral reservesat the West Minetotal 1.5 million ouncesof gold
at an average grade of 6.7 grams per tonne.

The program will include deepening the present ramp at the West Mine area to the 500 metre level, drifting
approximately 450 metres east to accessthe 113 zone on the 550 metre level, drifting along zone 113, definition drilling
and the extraction of abulk sample. Thetotal programis estimated to cost approximately $17 million over a nineteen-
month period.
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Property, Plant and Equipment

The Company acquired all of the existing Casa Berardi infrastructure, including a 2,200 tonnes per day mill, hoist,
headframe and underground mining equipment. The surfaceinfrastructure consists of a crusher building, mill building
and a services and administrative building. The acquisition also included a fleet of mobile equipment. Most of the
equipment is approximately 12 years old and is in good working order. The Company has selectively disposed of
equipment not required for future operations.

Processing of the ore would be performed at the existing facilities, which contain a standard cyanidation carbon-in-leach
circuit. Metallurgical testwork indicatesthat the addition of agravity separation circuit could achieve gold recoveries of
92%. With minor modifications, the existing mill would operate at 2,800 tonnes per day, for an annual production of
966,000 tonnes at a grade averaging 6.7 grams per tonne, resulting in annual production of approximately 200,000
ounces.

All exploration permits and authorization certificates issued to the previous operators were transferred into Aurizon’s
name following acquisition of the project. Modified permits have been received allowing the extraction of 3,920 tonnes
per day from the West Mine and the operating of the mill at 2,800 tonnes per day, in accordance with the feasibility
study.

Douay and Douay West Properties, Quebec

The Company terminated itsoption to earn a50% interest in the Douay and Douay West propertiesin 2000 and recorded
awrite-off of the mineral properties and related fixed assets respectively of $3,438,736 and $1,919,292.

ITEM &: OPERATING AND FINANCIAL REVIEW AND PROSPECTS

Reference is made to the consolidated financial statements which form part of this annual report and on which the
following discussion is based.

A. OPERATING RESULTS
YEAR ENDED DECEMBER 31, 2002 COMPARED TO DECEMBER 31, 2001

Higher realized gold prices, stable gold production, and lower care and maintenance costs improved Aurizon’s 2002
financial results compared to the prior year. For 2002, Aurizon incurred a net loss of $2.8 million or 5 cents per share,
compared to anet loss of $6.1 million or 16 centsper sharein 2001. The 2001 resultsincluded a$1.1 million non-cash
charge against the carrying value of certain mining assets.

Total gold production increased to 33,000 ounces in 2002, compared to 31,900 ounces produced in 2001. Total cash
costs at Sleeping Giant increased to US$242 per ounce compared to US$236 per ouncein 2001, primarily dueto lower
tonnes processed and higher mining costs associated with a new ore zone.

Revenue from mining operationsin 2002 was $16.4 million, compared to $13.9 millionin 2001. Theaveragegold price
realized from gold sales in 2002 was US$310 per ounce, 12% higher than the US$276 per ounce achieved in 2001.
Continued weaknessin the Canadian dollar in 2002 allowed Aurizon to realize a Canadian dollar gold price of $487 per
ounce, compared with $428 per ouncein 2001.
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Revenue

Higher realized gold prices together with a modest increase in gold production in 2002 resulted in an 18% increase in
revenue from mining operations compared to 2001. Revenue from mining operations in 2002 was $16.4 million
compared to $13.9 million in 2001. The average gold price realized in 2002 was US$310 per ounce, matching the
average London afternoon fixing, higher than the US$276 per ounce achieved in 2001. During 2002, Aurizon’sforeign
currency contracts were settled at rates that matched the yearly average exchange rate of 1.57, resulting in Aurizon
realizing a Canadian dollar gold price of $487 per ounce. Thiscomparesfavourably with Canadian dollar realized gold
prices per ounce of $428 in 2001.

Aurizon’ s ability to generate mine operating profits from its current operationsisrelated, in part, to the market price of
gold. Gold trades onthe globa commodity exchanges and its priceis affected by numerous factors beyond the control
of Aurizon. With expectations of higher gold prices in 2002, a significantly reduced hedging program contributed
revenue of $22,000 in 2002, down from $256,000 in 2001. At December 31, 2002 Aurizon had less than one month’s
production hedged.

The average London gold pricerose 14% in 2002 to US$310 per ounce compared to the prior year’ sUS$271 per ounce,
thelowest average annual priceintwenty-threeyears. Current pricesarestill significantly below historical gold prices,
which had averaged US$386 per ounce over the twenty-year period prior to 1999. Therelatively low gold pricesfor the
last four years appear to have been largely attributable to central bank selling, speculative short positions and a very
strong U.S. dollar.

Interest, royalty and other income in 2002 total ed $656,000, compared to $692,000 in 2001. Royalty income from the
Beaufor mine, which reopened under new ownersin 2002, provided $350,000. Other incomein 2001 includes $620,000
of gold recovered from the circuit of amill prior to its disposition.

Expenses

Mine operating costsin 2002 increased 8% to $12.6 millionfrom $11.7 million in 2001, dueto higher unit mining costs
at Sleeping Giant. Unit operating costs rose to $124 per tonne, compared to $109 per tonne in 2001, resulting in total
cash costs per ounce of US$242 compared to US$236in 2001. A 9% increasein ore gradedueto higher grade orefrom
Zone 8, partialy offset by a5% declinein ore mined, resulted in total gold production increasing by 4% during the year
compared to 2001.

Depreciation and depletion expense totaled $2.4 million in 2002, compared to $1.8 million in 2001. In aggregate,
consolidated depreciation, depletion and reclamation costs per ounce totaled US$46 in 2002 compared to US$36 in the
prior year. A 2% declinein mineral reservesat Sleeping Giant together with an increase in capitalized costs associated
with exploration and devel opment activities were the main contributing factorsto the higher unit chargesin 2002. No
changesto the provision for reclamation have been necessary since 2000, when an additional provision of $120,000 was
made.

Administrative and general costs have remained stable for the past two years at $1.6 million.

Care and mai ntenance costs decreased to $2.5 million compared to $3.1 millionin 2001. The2002 costsrelated solely to
Casa Berardi, whereas in 2001, costs of $2.6 million were associated with Casa Berardi and additional costs of $0.5
million were incurred at Beaufor up to the date of disposition. The care and maintenance costs for Casa Berardi were
expensed in 2002 and 2001 in accordance with the Company’ s accounting policy based upon the level and nature of
activity at the property. It isanticipated that the care and maintenance costs at Casa Berardi will be capitalized in 2003
due to the significant exploration activity planned.

During 2002, exploration and property investigation costs decreased to $81,000 from $203,000 in 2001.

The write off of deferred finance costs associated with the early repayment of the Casa Berardi obligation, and interest
costs on that obligation totaled $482,000 in 2002 compared to $254,000 in 2001.

Asaresult of the decision to sell non-core assetsin 2001, the Beaufor mine was sold, resultingin aloss on sale
totaling $251,000.

During 2001, Aurizon incurred aggregate non-cash charges of $1.1 million in respect of the carrying values of its non-
producing mineral properties. There were no write-downs of mineral propertiesin 2002.

Aurizon realized a gain of $36,000 in 2002 on the disposal of surplus equipment, compared to a gain of $277,000 in
2001.
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Capital tax expense for 2002 was $157,000, compared to $126,000 recorded in 2001. Incometax expenseisin respect of
large corporations tax and was $61,000 and $45,000 in 2002 and 2001, respectively.

YEAR ENDED DECEMBER 31, 2001 COMPARED TO DECEMBER 31, 2000

Gold productionin 2001 was 31,900 ounces, compared to 56,100 ounces achieved in 2000, refl ecting the disposition of
the Beaufor Mine and lower gradesfrom the Sleeping Giant Mine. The policy of expensing care and maintenance costs
at non-producing projects together with low realized gold prices, reduced gold production, and restructuring costs,
negatively affected Aurizon’s 2001 financial results.

During 2001, Aurizon incurred anet loss of $6.1 million or 16 cents per share, after accounting for a$1.1 million non-
cash charge against the carrying value of certain mining assets, compared to a net loss of $8.4 million or 22 cents per
sharein 2000. The 2000 resultsincluded an $8.6 million non-cash charge. 1n 2001, care and maintenance costs at Casa
Berardi and the Beaufor Mine totalling $3.1 million and restructuring costs of $0.8 million, resulted in operations
consuming $2.5 million, compared to operations providing cash flow of $4.5 million in 2000.

Revenue

Thedeclinein gold production in 2001 resulted in a42% drop in reported revenue from mining operations compared to
2000. Revenuefrom mining operationsin 2001 was $13.9 million compared to $24 millionin 2000. A weak Canadian
dollar in 2001 served to offset continued weakness in U.S. denominated gold prices. The average gold price realized
from gold salesin 2001 was US$276 per ounce, which comparesfavourably with the average L ondon afternoon fixing
for the year of US$271 per ounce, but which is lower than the US$287 per ounce achieved in 2000. During 2001,
Aurizon’s foreign currency contracts were settled at rates in line with the yearly average exchange rate of 1.548,
resulting in Aurizon realizing a Canadian dollar gold price of $428 per ounce, compared with $424 per ounce in 2000.

Aurizon’ s ability to generate mine operating profits fromits current operationsisrelated, in part, to the market price of
gold. Gold trades onthe globa commodity exchanges and its priceis affected by numerous factors beyond the control
of Aurizon. Aurizon attemptsto mitigate thispricerisk by hedging some of itsforecast gold production for periods not
exceeding twelve months, primarily through the use of optionsand spot deferred contracts. Aurizon’sreduced hedging
program contributed additional revenue of $256,000 in 2001, down from $555,000 in 2000.

Continued weak gold prices made 2001 another difficult year for gold producers. During 2001, the London afternoon
fixing gold price averaged US$271 per ounce, the lowest average pricein twenty-three years. Thisis3% lower thanthe
average price of US$279 in 2000, however significantly below historical gold prices, which had averaged US$386 per
ounce over the twenty-year period prior to 1999. The low gold price has been largely driven by central bank selling,
speculative short positions and a very strong U.S. dollar.

Interest and other incomein 2001 increased to $692,000 from $376,000 in 2000. The 2001 balanceincludes $620,000 of
income from gold recovered from the circuit of amill prior to its disposition.
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Expenses

Mine operating costs in 2001 decreased 31% to $11.7 million from $16.9 million in 2000, reflecting Beaufor's
suspended operations status and sale during 2001. Total gold production decreased 43% during this period.
Consolidated total cash costs per ounce increased to US$236, compared to US$203 in 2000, due to lower ore grades at
Sleeping Giant and additional definition drilling and stope preparation costs for the recently discovered high-grade
mineral reservesin Zone 8.

At Sleeping Giant, lower production rates and higher mining costs associated with the new ore zone contributed to
higher unit operating costs of $109 per tonne, compared to $100 per tonnein 2000, resulting intotal cash costs per ounce
of US$236 compared to US$191 in 2000. In the first eight months of 2000, total cash costs at the Beaufor mine were
US$230 per ounce.

Depreciation and depl etion expense decreased in 2001 to $1.8 million, compared to $4 millionin 2000. No additiona
provisions for reclamation were necessary in 2001 compared to a provision of $120,000 in 2000. In aggregate,
consolidated depreciation, depl etion and reclamation costs per ounce decreased to US$36 from US$50 in the prior year.
A 31% increasein mineral reservesat Sleeping Giant wasthe main contributing factor to the lower unit chargesin 2001.
At Beaufor, depreciation, depletion and reclamation charges were US$24 per ounce in 2000.

Administrative and general costs decreased to $1.6 millionin 2001 compared to $2.2 millionin2000. The 27% decrease
in 2001 reflects cost cutting measures, including staff reductions, which resulted in additional one-time restructuring
costs of $788,000.

Care and maintenance costs increased to $3.1 million in 2001, comprised of $2.6 million for costs associated with
maintai ning CasaBerardi and $0.5 million for maintaining Beaufor up to the date of itsdisposition. Prior to 2001, Casa
Berardi costs were capitalized dueto the significant exploration activity that wasincurred to advance the devel opment of
the project. In 2000, care and maintenance costs at Beaufor totaled $672,000.

During 2001, exploration and property investigation costs decreased to $203,000 from $217,000 in 2000, as less
exploration and property investigations were conducted.

In 2001, interest and finance charges totaled $254,000, which represents costs associated with the restructuring of the
final $4.0 million obligation due for the Casa Berardi acquisition. These chargesinclude interest at 10% per annum on
the outstanding obligation together with the amortization of the fair value of shares of the Company issued in
consideration for the renegotiation.

Asaresult of the decision to sell non-core assets, the Beaufor mine was sold in April, 2001, resultingin alosson sale
totaling $251,000.

During 2001, Aurizon incurred aggregate non-cash charges of $1.1 million in respect of the carrying values of its non-
producing mineral properties. In 2000, these charges totaled $8.6 million which included write-downs of $1.5 million
and $1.7 million, respectively, against Aurizon’sinterests in the Beaufor and Sleeping Giant mines. The 2000 charge
also includes awrite-off of $5.4 million in respect of the Douay and Douay West projects in Quebec.

Aurizon realized a gain of $277,000 in 2001 on the disposal of surplus fixed assets, compared to again of $38,000in
2000.

Aurizon recorded capital tax expense of $126,000in 2001, compared to $139,000 recorded in 2000. Incometax expense
isin respect of large corporations tax and was $45,000 and $43,000 in 2001 and 2000, respectively.
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B. LIQUIDITY AND CAPITAL RESOURCES
YEAR ENDED DECEMBER 31, 2002 COMPARED TO DECEMBER 31, 2001

Thetotal assets of Aurizon increased to $43 million at December 31, 2002 from $29 million the previous year. At the
end of 2002, Aurizon had working capital of $12 million compared to $1.2 million at the end of 2001. Aurizon has no
debt at December 31, 2002 compared to long-term debt of $4.2 million the previousyear. Shareholders’ equity increased
to $36.1 million at December 31, 2002, compared to $18.7 million the previous year, primarily as a result of the
significant equity financings completed in 2002.

Operations generated $0.2 million of cash during 2002, as cash flow from Sleeping Giant exceeded site maintenance
costs at CasaBerardi and corporate costs. Thisisan improvement from the previous year, during which, $2.8 million
was consumed by operations.

Three equity financingsin 2002 allowed the reinstatement of exploration activities at CasaBerardi, which, together with
amajor exploration program at Sleeping Giant, resulted in aggregate investing activitiestotaling $5.9 millionin 2002. In
contrast, the divestiture of the Beaufor Mine, non-core assets and gold recoveries from an idle mill facility exceeded
capital expenditures by $1.1 million in 2001.

Mineral property expendituresin 2002 totaled $5.8 million, of which $3.1 million wasinvested at CasaBerardi and $2.7
million was invested at Sleeping Giant. At Casa Berardi, $1.1 million was paid to acquire the residual net smelter
royalty from the origina vendors and $2.0 million funded 21,000 metres of exploration drilling east of Zone 113. At
Sleeping Giant, $2.7 million was invested in 68,000 metres of exploration drilling and approximately 1,400 metres of
drifting. In 2001, mineral property expenditures totaled $1.8 million, all of which was invested at Sleeping Giant,
primarily in the exploration and development of the 8 Zone and to fund 50,000 metres of exploration drilling.

In 2002 and 2001, property, plant and equipment additionstotaled $220,000 and $114,000, respectively, the majority of
which was spent on mine equipment at Sleeping Giant.

In 2001, investing activities include the sale of Aurizon’s 50% interest in the Beaufor mine for cash consideration of
$1.7 million and $1.0 million of income from gold recovered from the mill circuit at Casa Berardi.

Sales of surplus equipment generated proceeds in 2002 and 2001 of $97,000 and $369,000, respectively.

Three equity financings, the exercise of warrants attached to theseissuances, and the exercise of incentive stock options
resulted in net proceeds of $20.1 millionin 2002. Asat December 31, 2002, therewere 5.4 million warrants outstanding
at an average exercise price of $0.75 per share, of which 4.6 million warrants at an average price of $0.65 per share
expire on June 30, 2003. In 2001, the exercise of share purchase warrants and incentive stock options generated
proceeds of $69,000.

In respect of non-cash financing activitiesimpacting share capital, Aurizon issued 639,246 sharesin 2002 and 1,320,907
shares in 2001 having fair values of $290,000 and $446,000, respectively, as consideration for interest and deferred
finance costs associated with the Casa Berardi acquisition.

During 2002 and 2001, Sleeping Giant received non-repayabl e government grantsto fund ongoing exploration activities,
of which Aurizon’ s share was $52,000 and $337,000, respectively. 1n 2002, Aurizon received $0.6 million of provincial
refundable mining duties in respect of certain eligible exploration expenditures.

The equity financings in 2002 allowed the early repayment of long-term debts totaling $4.3 million, which was the
remaining Casa Berardi acquisition obligation totaling $3.9 million and deferred hydro charges totaling $0.4 million.
During 2001, $120,000 of long-term debt was repaid.

Aurizon’ s aggregate operating, investing and financing activities during 2002 resulted in anet $10.7 millionincreasein
itscash balances. Asat December 31, 2002, cash and cash equivalents stood at $12.4 million, compared to $1.8 million
in 2001.

In Aurizon’ sopinion, based upon the assumptions disclosed in Trend I nformation, combined with the proceedsfromthe
anticipated exercise of share purchase warrants and incentive stock options in June and July, 2003, respectively, the
working capital of the Company will be sufficient for the Company’s present requirements. Aurizon does anticipate
sourcing additional equity funding in 2003 to further the exploration and development of Casa Berardi.
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C. RESEARCH AND DEVELOPMENT, PATENTSAND LICENSES, ETC.
The Company is not involved in any research, development, patenting or licensing activities.

D. TREND INFORMATION

Aurizon’sshare of gold production from Slegping Giant in 2003 is expected to decrease 8% from 2002 level sto 30,500
ouncesasaresult of lower anticipated ore production dueto achange in mining method of Zone 8, thereby reducing the
availability of orein the first half of 2003. Total cash costs per ounce are expected to increase to US$258 in 2003,
compared to US$242 achieved in 2002 due to the lower production rates and the necessity to utilize a more expensive
mining method to extract ore from a flatter dipping Zone 8.

Based upon estimated ore grades, production rates, operating costs, an average forecast gold price of US$350 per ounce,
and an average U.S. dollar exchange rate of 1.50, the Sleeping Giant Mine is expected to provide approximately $4.4
million in operating cash flow to Aurizon during the year. From this amount, Aurizon intends to fund $3.0 million of
exploration, development, and capital expenditures at Sleeping Giant, prior to its share of the shaft deepening
expenditures described below. The projected profitability of Sleeping Giant will be influenced by changesin the grade
of ore mined from that estimated, and by fluctuationsin gold pricesand foreign exchange rates over which Aurizon has
no control.

In March 2003, a decision was made to deepen the current production shaft at Sleeping Giant by 200 metresto allow
accessto 77,000 tonnes of probable mineral reservesat agold grade of 12.2 grams/tonne. Aurizon’sshareof thecostis
estimated at approximately $3.5 million and will be incurred between the end of the first quarter of 2003 and the third
quarter of 2004. Thisprogram should extend the minelife of Sleeping Giant by two yearsand provide the opportunity to
find more ounces within reach of the infrastructure.

Aurizon’s operations are very sensitive to the grade of ore mined. The 2003 mine plan for Sleeping Giant anticipates
mill throughput of 161,000 tonnes at a grade of 12 grams per tonne. A 10% change in grade would impact Aurizon’s
forecast 2003 cash flow by $1.6 million.

A US$10 per ounce changein the US$350 per ounce gold price used in Aurizon’ s 2003 forecast, would have a$500,000
impact on forecast cash flow. The gold price was relatively volatile during 2002, with the London afternoon fixing
ranging from a high of US$349 per ounce in December, to alow of US$278 per ounce in January, before closing the
year at US$343 per ounce. Market sentiment improved dramatically in 2002 and early 2003 as gold prices breached the
US$380 mark. Asat December 31, 2002, Aurizon had less than one month’s gold production hedged.

A changeof 0.05inthe 1.50 U.S. to Canadian dollar exchange rate used in Aurizon’ s 2003 forecast, would impact cash
flow by approximately $500,000. In 2002, the Canadian dollar ranged from 1.511 to 1.613 against the U.S. dollar with
an average of 1.570 for the year.

A major underground exploration program at Casa Berardi is planned to commence in early 2003 to extend the present
ramp at the West Mine areaout to Zone 113 at the 550 metrelevel. Thisnineteen month programisintended to provide
access to Zone 113 to alow in-fill definition drilling and the extraction of a bulk sample in order to increase the
confidence level of the grade, continuity and extent of Zone 113. The costsof this program, including site maintenance
costs, are estimated to be $11 million in 2003. In addition, a $2 million, 20,000 metre drill program is planned to
provide further infill drilling in the 118-120 zone area and to perform step-out drilling between this area and the East
Mine. The objective of these programsisto upgrade the quality of existing mineral reserves and delineate additional
mineral reservesin order to secure project financing for the development of a commercial mining operation.

Aurizon relies on net minesite cash flow from Sleeping Giant to cover corporate costs and on equity capital to fund
significant exploration and development activity at CasaBerardi and the shaft sinking program at Sleeping Giant. The
successful completion of three equity financingsin 2002, which realized net proceedsin excess of $20 million, combined
with the anticipated exercise of share purchase warrants in June 2003, should provide sufficient funding for Aurizon’s
exploration and devel opment commitmentsfor 2003. Aurizon anticipates sourcing additional equity funding duringthe
course of the year to further the exploration and development of Casa Berardi in 2004, in particular, completion of the
underground program.
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ITEM 6:

DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES

A. Directorsand Senior M anagement

The names, positions with the Company, other principal directorships and principal business activities outside the
Company of all directors and executive officers are stated below:

Name and Position

Other Principal Directorships

Principal Business Activities Outside
the Company

David P. Hall, Chartered Accountant

Director, Chairman, President and Chief

Executive Officer

lan S. Walton, Chartered Accountant
Director, Executive

Vice-President and Chief Financial Officer

Frank A. Lang,
Director

William E. Vance,
Director

Sargent H. Berner,

Director

Peter Ferderber,
Director

Gerard Gagne,
Director

Brian S. Moorhouse
Director

Mark-Can Investment Corp.

Contrarian Resource Fund

2002 Management Limited, and
Contrarian Resource Fund
2003 Management Limited

Valgold Resources Ltd.,
Emgold Mining Corporation,
Sultan Minerals Inc., Acrex
Ventures Inc.; Abington
Ventures Inc., and Cream
Minerals Ltd.

None

Emgold Mining Corporation,
Cream Minerals Inc., Sultan
MineralsInc., Titan Logix Corp.,
and Valgold Resources Ltd.

Director of Hollinger North
Shore Explorations Ltd., La
Fosse Platinum Group Inc.,
Levelland Energy & Resources
Ltd. and Louvicourt Gold Mines

V ega Management Corporation
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None

None

Director and Chairman and /or
President of companies listed under
“Other Principal Directorships’
B.A., M.A., P.Eng,;

Retired

Partner, DuMoulin Black, Barristers
and Solicitors

Director of companies listed under
“Other Principal Directorships’

Senior Investment Advisor, The
Solidarity Fund (Q.F.L.)
Chartered Accountant

President, Vega Management
Corporation



Principal Business Activities Outside

Name and Position Other Principal Directorships the Company

Robert Normand Sportscene Inc. Fonds Chartered Accountant and Consultant

Director Investissements Rea, Enerplus Director of companies listed under
Fund, Quebecor World “Other Principal Directorships’

Inc.,Cambior Inc., Concert
Industries Ltd., ING P&C
Canadalnc., and Dolan Media
Inc. (U.S.) and Commercial

Alcohols Ltd.
Richard Faucher Niocan Inc. President and C.E.O. of Niocan Inc.
Director P. Eng.
Julie A. Stokke Kemp, None None

Corporate Secretary

DAVID P. HALL, Chairman, President & Chief Executive Officer - Mr. Hall isa Chartered Accountant who has been
involved in the management of mineral exploration, development and operating companies since 1981 and has been
instrumental in securing project and equity financing. Mr. Hall has been involved with Aurizon since itsinception in
1988.

IAN S. WAL TON, Executive Vice-President, Chief Financial Officer - Mr. Walton isa Chartered Accountant and has
been involved with public companiesin the mining industry for morethan 20 years. Mr. Walton isexperienced with all
aspects of mining finance, taxation and treasury functions. Mr. Walton has been involved with Aurizon since its
inception in 1988.

JULIE A. STOKKE KEMP, Corporate Secretary - Ms. Kemp is a member of the Canadian Society of Corporate
Secretaries and has been involved in the mining industry since 1983, during which time she has been the Corporate
Secretary of a number of public companies. Ms. Kemp has been involved with Aurizon since its inception and is
responsible for organizing Aurizon's legal and regulatory compliance activities.

SARGENT BERNER - Mr. Berner is a partner of the Vancouver law firm of DuMoulin Black, specializing in
corporate, mining and securitieslaw. Mr. Berner isalso adirector of several junior resource companies. Mr. Berner has
been a Director of Aurizon sinceitsinceptionin 1988.

RICHARD R. FAUCHER - Mr. Faucher is President and Chief Executive Officer of Niocan Inc. Heisametallurgist
with experience in the management of large mining and metallurgical projects. Mr. Faucher joined Aurizon’sBoardin
June, 1999.

PETER FERDERBER - Mr. Ferderber was instrumental in the acquisition of Aurizon’'s Sleeping Giant mine and its
former Beaufor mine. Named Prospector of the Y ear for the discovery of the Belmoral mine, Va d’ Or, Quebec, Mr.
Ferderber is a director of several junior resource companies. Mr. Ferderber has been a Director of Aurizon since its
inception in 1988.

FRANK LANG - Mr. Lang isafounding shareholder of Aurizon. Named Devel oper of the Y ear in 1987 for hisrolein
the discovery of the Golden Giant mine, Hemlo, Ontario, Mr. Lang isadirector of other junior resource companies. Mr.
Lang has been a Director of Aurizon since itsinception in 1988.

BRIAN S. MOORHOUSE - Mr. Moorhouse is President of Vega Management Corporation. Mr. Moorhouse has

experiencein financial markets, and wasinstrumental in raising equity fundsfor Aurizon’ s predecessor companies. Mr.
M oorhouse has been a Director of Aurizon sinceitsinception in 1988.
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GERARD GAGNE - Mr. GagneisaChartered Accountant and isa Senior Investment Advisor for the Solidarity Fund
(QFL). Mr. Gagnejoined Aurizon's Board in November, 2002.

ROBERT NORMAND - Mr. Normand is a Chartered Accountant and was formerly Chief Financial Officer of Gaz
Metropolitan. Heisadirector of several companies, including Quebecor Printing Inc., Enerplus Fund, and Cambior Inc.,
and is a consultant to Capital d'’Amerique CDPQ on energy matters. Mr. Normand joined Aurizon’s Board in June,
1999.

WILLIAM E.VANCE - Mr. Vance has been associated with junior resource companies for many years, most notably
asadirector of Goliath Gold Mines Ltd., which partially financed the discovery of the Golden Giant mine. Mr. Vance
has been a Director of Aurizon sinceitsinceptionin 1988.

Executive officers are appointed by the Board of Directorsto serve until terminated by the Board of Directors or until
their successorsare appointed. Certain of the directors serve asdirectors of other reporting companiesand if aconflict of
interest arises at ameeting of the Board of Directors, any director inaconflict will declare hisinterest and abstain from
voting on such matter.

There are no family relationships between any of the directors and executive officers of the Company.

During 1998, the Company issued $7 million of non-interest bearing convertible debentures to Capital d’ Amerique
CDPQ Inc. and Fonds de Solidarite des Travailleurs du Quebec (FSTQ), as set out in the table below.

On April 22, 2003, convertible debentures totalling $4 million were converted into 6,666,680 common shares at a
conversionratio of 1,666.67 per principal amount of $1,000. Additional convertible debentures, totalling $3 million, will
mature on May 31, 2003, and are also convertibleinto common shares of the Company at a conversionratio of 1,666.67
per principal amount of $1,000, at any time prior to maturity. On May 31, 2003 these debentures automatically convert
into 5,000,010 common shares of the Company. The convertible debentures are collateralized by the Company's 50%
interest in the Sleeping Giant Mine.

Debentureholder Principal Amount Conversion Ratio Number of Shares
1,666.67
shares/$1,000
Sodemex |1 s.e.c.(1) $4,000,000 principal 6,666,680(2)
Fonds de Solidarite des 1,666.67
Travailleurs du Quebec shares/$1,000
(FSTQ) $3,000,000 principal 5,000,010
11,666,690
(0] In December, 2001, in a private transaction, Capital d’ Amerique CDPQ transferred its debenture to Sodemex |l s.e.c., a
company in which Capital d’ Amerique CDPQ is the sole general partner.
()] On April 22, 2003, the Company issued 6,666,680 common shares to Sodemex |1, s.e.c., upon the conversion of their $4

million convertible debenture.
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Pursuant to agreements between the Company and Capital d’ Amerique CDPQ Inc. and Fonds de Solidarite des
Travailleurs du Quebec (FSTQ), management nominated Richard Faucher, Gerard Gagne and Robert Normand for
election as directors of the Company and all were elected for a one-year term expiring at the next following annual
general meeting. Management will nominate these directors for re-election as directors of the Company at the next
Annual General Meeting. Gerard Gagne is the director nominee of Fonds de Solidarite des Travailleurs du Quebec
(FSTQ), which onafully diluted basis would own 6.26% of the Company; Robert Normand, isthe nominee of Sodemex
Il se.c.,, which owns 12.5% of the Company; and Richard Faucher is the joint nominee of the aforementioned
institutions. In addition, Robert Normand is also adirector of Cambior Inc., which on afully diluted basis would own,
indirectly, 7.13% of the Company.

B. Compensation

Compensation of Directors and Officers

The Company has three executive officers.

Information specified in thisItem for individually named directors and senior officersincorporates by reference page 6
of the Management Information Circular dated April 30, 2003, prepared in connection with the Company’s Annual
General Meeting to be held on June 17, 2003 (see exhibit 10.1).

For the year ended December 31, 2002, the aggregate amount of compensation for all servicesin all capacities paid by
the Company and its subsidiariesto its directors and officers as a group was $581,323. The Company's non-executive
(non-employee) directors are paid an annual retainer in the amount of $6,000 and a fee of $600 for each Board or
committee meeting attended. In addition, an annual fee of $1,000 ispaid to non-executive directorswho chair committee
or Board meetings. During the most recently completed financial year, atotal of $84,050 was paid to non-executive
directorsin respect of director and chairmanship fees.

See "Plans" below, for details of incentive stock options that have been granted to the Company's directors.

For the year ended December 31, 2002, the aggregate amount set aside or accrued by the Company anditssubsidiariesto
provide pension, retirement or similar benefits to its directors and officers, pursuant to any existing plan was nil.

Plans

(i) TheCompany hasno plansother than as set out herein pursuant to which cash or non-cash compensation waspaid
or distributed to the executive officers during the most recently compl eted financia year or is proposed to be paid
or distributed in a subsequent year.

(i) The Company has a formalized stock option plan for the granting of incentive stock options to the executive
officers, employees and directors (the "Plan"). The Plan provides that, subject to the requirements of the stock
exchanges on which the Company's shares are listed, the aggregate number of securities reserved for issuance
under the Plan together with the number of securities reserved for issuance under other outstanding incentive stock
optionsand optionsfor service may not exceed 7,000,000 shares of Common Stock of the Company. Options may
be granted under the Plan to such directors, officers and empl oyees of the Company asthe Board of Directorsmay
fromtimeto timedesignate. The exercise price shall be determined by the Board of Directorsbut shall in no event
belessthan the market price of the Company's Common shares on each Stock Exchange on which the Company's
shares are listed at the time of the grant of the option. The purpose of granting such options is to assist the
Company in compensating, attracting, retaining and motivating the executive officers, directors and employees of
the Company and to closely align the personal interests of such personsto those of the shareholders.
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Thetotal number of optionsto purchase shares of Common Stock granted under the Plan to employees, directors, and
executive officers during the most recently completed financial year, December 31, 2002, were as follows:

Number of Shares of Common

Optionees Stock Granted During 2002 under the Plan Exercise Price
Executive Officers 130,000 $0.60
Executive Officers 227,500 $1.35
Employees 170,000 $0.60
Employees 140,000 $1.20
Employees 202,500 $1.35
Directors 200,000 $0.60
Directors 320,000 $1.35

Thetotal number of shares of Common Stock purchasable under outstanding options granted to the executive officers
and directors (excluding the executive officers) of the Company as at the end of the most recently completed financial
year, December 31, 2002, were as follows:

Number of Shares of Common

Optionees Stock Under Option Exercise Price
Executive Officers 130,000 $0.60
Executive Officers 160,000 $0.72
Executive Officers 475,000 $0.80
Executive Officers 300,000 $1.00
Executive Officers 227,500 $1.35
Directors 200,000 $0.60
Directors 400,000 $0.72
Directors 625,000 $0.80
Directors 250,000 $1.00
Directors 320,000 $1.35

During the Company's most recently completed financial year, the total number of shares of Common Stock purchased
through the exercise of options granted to executive officers and directors, were as follows:

Number of Shares of Common

Optionees Stock Under Option Exercise Price
Executive Officer 20,000 $0.80
Former Director* 25,000 $0.60
Former Director* 50,000 $0.72

*  Mr. Gaetan Morin, a former director, resigned on November 7, 2002 due to the assumption of increased
responsibilities at the Solidarity Fund (Q.F.L.).
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I ncentive Stock Options

At April 30, 2003, there were outstanding incentive stock options on atotal of 3,860,200 shares of Common Stock as

follows:
Aurizon
No. of Shares Share
of Common Priceon
Stock Subject Exercise Date of
Date of Grant to Option Price Expiry Date Grant Market Value(t)
July 9, 1993 945,000 $0.80 July 9, 2003 $0.76 $359,100
March 23, 1995 662,000 $1.00 Mar. 23, 2005 $0.90 $119,160
March 23, 1995 145,000 $1.00 May 11, 2004 $0.90 $26,100
November 11, 1999 100,000 $0.72 May 11, 2004 $0.70 $46,000
November 11, 1999 30,000 $0.72 June 1, 2004 $0.70 $6,900
November 11, 1999 540,000 $0.72 Nov. 10, 2004 $0.70 $248,400
May 12, 2000 59,200 $1.05 April 30, 2004 $1.03 $7,696
May 12, 2000 35,000 $1.05 June 1, 2004 $1.03 $4,550
May 12, 2000 30,000 $1.05 June 15, 2004 $1.03 $3,900
May 12, 2000 90,000 $1.05 May 12, 2005 $1.03 $11,700
February 22, 2002 350,000 $0.60 Feb. 22, 2004 $0.54 $203,000
November 7, 2002 140,000 $1.20 Nov. 7, 2004 $1.20 $0
December 19, 2002 734,000 $1.35 Dec. 19, 2004 $1.35 $0

®

“Market Value' is calculated as the difference between the Exercise Price and the Market Price (CDN$1.18) for the
shares of Common Stock as at April 30, 2003.

®)

On May 12, 1998, the Company re-priced these optionsto $0.80 per share from $2.12 per share. The share price of the
Company on the date of the re-pricing of the options was $0.60 per share.
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Options for the purchase of shares of Common Stock, held as a group by executive officers; directors who are not
executive officers; and employees who are not executive officers, are as follows:

Number of Shares
of Common Stock

Relationship to Aurizon Number of Persons Subject to Option
Executive Officers 3 1,087,500
Directors who are not executive officers 8 1,595,000
Employees who are not executive officers 16 673,500
1
Former Executive Officers( ) 2 170,000
1
Former employees who were not executive officers( ) 10 334,200
™

Aspart of their termination arrangements, the expiry date of Options granted to former Executive Officers, and
former employees who were not executive officers, were extended to expire at the earlier of the expiry date of
the options or three years from the date of termination.

Other

No other compensation was paid by the Company to the executive officers during the most recently compl eted financial
year, including personal benefits and securitiesor property paid or distributed other than pursuant to aformal plan, which
compensation was not offered on the same terms to al full time employees other than those covered by a collective
agreement.

Indemnification Matters

The Company's Articles provide that subject to the provisions of the BCCA, the Company shall indemnify itsdirectors
and may indemnify its officers and employees and other agents.

The Company has entered into agreementsto indemnify itsdirectors and executive officers. These agreements, among
other things, indemnify the Company's directors and executive officersfrom any and all liability, losses, damages, costs,
charges, expense, fines and penalties which the director and/or executive officer may sustain, incur or be liable for in
conseguence of acting asadirector and/or executive officer of the Company, whether sustained or incurred by reason of
negligence, default, breach of duty, breach of trust, failure to exercise due diligence or otherwise in relation to the
Company or any of them. The Company believesthat these provisions and agreementsare necessary to attract and retain
qualified persons as directors and executive officers.

C. Board Practices

The following information is provided with respect to the Company’s directors, and members of its administrative,
supervisory or management body and includes date of expiration of the current term of office, and the period during
which the person has served in that office:

Position(s) with Term of Office/
Name Company Period of Service
David P. Hall Chairman 1995®

President & 1991

Chief Executive Officer 1991

Director 1988
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Position(s) with Term of Office/

Name Company Period of Service
Frank A. Lang Director 19889
Sargent H. Berner Director 19889

Member of the Executive
Compensation and Corporate

Governance Committee 1994
Peter Ferderber Director 1988@
Brian S. Moorhouse Director 1988®

Member of the Audit Committee 1988

Member of the Executive Compensation
and Corporate Governance Committee 1994

Gerard Gagne Director 2002
William E. Vance Director 19882
lan S. Walton Director 19932
Executive Vice-President & 1993
Chief Financia Officer 1993
Assistant Corporate Secretary 2002
Robert Normand Director 1999
Member of the Audit Committee 1999
Richard Faucher Director 19990

Member of the Executive
Compensation and Corporate

Governance Committee 1999
Julie A. Stokke Kemp Corporate Secretary 1990
@ the terms of office of Messrs. Richard Faucher, Gerard Gagne, Robert Normand, Sargent H. Berner, David P. Hall and Frank A. Lang

expire at the annual meeting of shareholders to be held on June 17, 2003.

@ the terms of office of Messrs. Peter Ferderber, William E. Vance and lan S. Walton will expire at the third next succeeding annual
meeting of the shareholders subsequent to June 18, 2002.

@ the term of office of Mr. Brian S. Moorhouse will expire at the third next succeeding annual meeting of the shareholders subsequent to
June 14, 2001.

Service Contracts

In August 1995, and effective February 1, 1995, David P. Hall entered into an employment agreement with the
Company, pursuant to which Mr. Hall serves as Chairman, President and Chief Executive Officer of the Company. The
term of the agreement extends through January 31, 1998, with automatic one-year extensions until either party gives
notice of termination, unless sooner terminated in accordance with the terms of the agreement. Mr. Hall is entitled to
participate in any incentive programs, including share option plans, share bonus plans or financial assistance plans, as
determined by the Board of Directors.

The agreement may be terminated by Mr. Hall by providing one-month prior written notice. 1nthe event the agreement
isnot renewed or isterminated by the Company without cause, Mr. Hall is entitled to receive severance compensation
equal to three times his annual salary.
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In August 1995, and effective February 1, 1995, lan S. Walton entered into an employment agreement with the
Company, pursuant to which Mr. Walton serves as a director, Executive Vice-President and Chief Financial Officer of
the Company. Theterm of the agreement extends through January 31, 1998, with automatic one-year extensions until
either party gives notice of termination, unless sooner terminated in accordance with the terms of the agreement. Mr.
Waltonisentitled to participate in any incentive programs, including share option plans, share bonus plans or financial
assistance plans, as determined by the Board of Directors. The agreement may be terminated by Mr. Walton by
providing one-month prior written notice. 1n the event the agreement is not renewed or is terminated by the Company
without cause, Mr. Walton is entitled to receive severance compensation equal to three times his annual salary.

In August 1995, and effective February 1, 1995, the Company entered into athree year employment agreement with Ms.
Julie Stokke Kemp. Theterm of the agreement provides an automatic one-year extension until either party gives notice
of termination, unless sooner terminated in accordance with the term of the agreement. If the employee'semployment is
terminated by the Company "Without Cause" (as defined in the employment agreements), then Ms. Kempisentitled to
receive severance compensation equal to one year's salary plus one additional month's salary for each year of serviceor
part thereof.

Information specified in thisItem for individually named directors and senior officersincorporates by reference page 3
of the Management Information Circular dated April 30, 2003, prepared in connection with the Company’s Annual
General Meeting to be held on June 17, 2003 (see Exhibit 10.1).

Audit Committee

The Audit Committeeis composed of unrelated directors. The Audit Committee membersasat May 20, 2003 were Mr.
Gagne, Mr. Moorhouse, and Mr. Normand.

On April 3, 2003, the Board of Directors adopted an Audit Committee Charter for its Audit Committee, whereby the
primary function of the Audit Committee is to assist the Board of Directors in fulfilling its financial oversight
responsibilities by reviewing: the financial reports and other financial information provided by the Company to any
governmental body or other stakeholders; the Company’ s systemsof internal controlsregarding finance, accounting, and
the Company’s auditing, accounting and financial reporting processes. Consistent with this function, the Audit
Committee is mandated to encourage continuous improvement of, and should foster adherence to, the Company’s
policies, procedures and practices at al levels. The Audit Committee’s primary duties and responsibilities are to:

o Serve asan independent and obj ective party to monitor the Company’ sfinancial reporting and internal control
system and review the Company’ s financial statements.

o Review and appraise the performance of the Company’ s external auditors.

o Provide an open avenue of communication among the Company’ s auditor, financial and senior management
and the Board of Directors.

The Audit Committee met on December 11, 2002 to plan for the Audit and on April 3, 2003 to review the audited annual
financial statements for the year ended December 31, 2002, during which time its members were Mr. Gagne, Mr.
Moorhouse and Mr. Normand, all of whom are outside, unrelated directors. The Board considersthat all membersof the
Audit Committee arefinancialy literate and have aworking familiarity with basi c finance and accounting practices. In
addition, Mr. Gagnhe and Mr. Normand, both of whom are Chartered Accountants, are considered by the Board to have
accounting or related financial management expertise. The definition of “financially literate” isthe ability to read and
understand a balance sheet, an income statement and a cash flow statement. The definition of “accounting or related
financial management expertise” isthe ability to analyze and interpret afull set of financia statements, including the
notes attached thereto, in accordance with Canadian generally accepted accounting principles.
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The Audit Committee met on April 3, 2003, to review the audited annual financial statements for the year ended
December 31, 2002. Thefull Board meets with management on aquarterly basisto review and approveinterim financial
statements and to discuss financial performance compared to forecast.

Executive Compensation and Corporate Governance Committee

On April 3, 2003, the Board of Directors expanded the role of the Company’s former Compensation Committee to
includethe responsihility of devel oping the Company’ s approach to governanceissues. Inview of itsexpanded role, the
committee was re-named the Executive Compensation and Corporate Governance Committee (the “ECCGC”).

The primary function of the ECCGC isto assist the Board of Directors by:

* reviewing the adequacy and form of : the Company's compensation program for the Chief Executive Officer and the
Chief Financial Officer (the “Named Executive Officers’); the non-employee directors compensation; and the
compensation plansin effect or proposed for the Company’s senior managers and other employees; and

¢ recommending candidates for nomination, appointment, election and re-election to the Board and its committees,
assessing Board performance; and determining appropriate orientation and education programs for new Board
members.

In addition, the Board has adopted an Executive Compensation and Corporate Governance Charter for the ECCGC,
whereby the ECCGC is responsible for making recommendations from time to time to the Board concerning matters
related to corporate governance, as the ECCGC may deem appropriate or as may be referred to it from time to time by
the Board. Annually, pursuant to its Charter, the ECCGC is required to review:

*  The procedure for monitoring directors' responsibility, diligence and for avoiding conflicts of interest.

¢ Current developmentsrelating to corporate governance and, if required, proposeto the Board changestoits mandate
and corporate governance policy.

* TheBoard s past years proceedings to evaluate its efficiency and make required recommendation, if any.

¢ And take appropriate action on any comment made by shareholders or regulatory authorities on the Company’s
corporate governance practices.

The ECCGC ispresently composed of three members, Messrs. Berner, Faucher and Moorhouse. The Board of Directors
considersthat two members, Messrs. Faucher and Moorhouse, are “ unrelated directors’ and onemember, Mr. Berner, is
a“related director”. Accordingly, the ECCGC is constituted with a majority of individuals who qualify as“unrelated
directors’.

The former Compensation Committee met once during 2002.

D. Employees

NUMBER OF EMPLOY EES NUMBER OF EMPLOY EES
LOCATION AS AT DECEMBER 31, 2002 AS AT APRIL 30, 2003
Vancouver office 6 6
Val d Or office 4 4
Casa Berardi Mine 8 8
Total 18 18

The Sleegping Giant Mine which is operated by Cambior Inc. had 263 employees on December 31, 2002 and 269
employeeson March 31, 2003, of which the majority are unionized hourly employees. A collective agreement covering
the period from August 1, 2002 to July 31, 2007 exists between Cambior and the United Steelworkers of America.
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E. Share Owner ship

Thefollowing table setsforth the share ownership of those person listed in “1tem 6: Directors, Senior Management and
Employees, Compensation”.

Number of
Common Number of Options
Shares Held at Outstanding at Exercise Price
Name March 31, 2003 March 31, 2003 $ Expiry Date
David P. Hall 393,342 50,000 0.60 February 22, 2004
150,000 0.80 July 9, 2003
70,000 0.72 Nov. 10, 2004
125,000 1.00 March 23, 2005
100,000 135 Dec. 19, 2004
lan S. Walton 766,000 50,000 0.60 February 22, 2004
80,000 0.80 July 9, 2003
70,000 0.72 Nov. 10, 2004
125,000 1.00 March 23, 2005
100,000 135 Dec. 19, 2004
Frank A. Lang 1,858,175 25,000 0.60 February 22, 2004
125,000 0.80 July 9, 2003
50,000 0.72 Nov. 10, 2004
50,000 1.00 March 23, 2005
40,000 135 Dec. 19, 2004
Sargent H. Berner 94,700 25,000 0.60 February 22, 2004
100,000 0.80 July 9, 2003
50,000 0.72 Nov. 10, 2004
50,000 1.00 March 23, 2005
40,000 135 Dec. 19, 2004
Richard Faucher 25,000 50,000 0.72 Nov. 10, 2004
40,000 1.35 Dec. 19, 2004
Peter Ferderber 164,379 25,000 0.60 February 22, 2004
100,000 0.80 July 9, 2003
50,000 0.72 Nov. 10, 2004
50,000 1.00 March 23, 2005
40,000 135 Dec. 19, 2004
Brian S. Moorhouse 200,000 25,000 0.60 February 22, 2004
100,000 0.80 July 9, 2003
50,000 0.72 Nov. 10, 2004
50,000 1.00 March 23, 2005
40,000 135 Dec. 19, 2004
Gerard Gagne NIL 40,000 1.35 Dec. 19, 2004
Robert Normand NIL 25,000 0.60 February 22, 2004
50,000 0.72 Nov. 10, 2004

40,000 1.35 Dec. 19, 2004
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Number of

Common Number of Options
Shares Held at Outstanding at Exercise Price
Name March 31, 2003 March 31, 2003 $ Expiry Date
William E. Vance 306,067 25,000 0.60 February 22, 2004
100,000 0.80 July 9, 2003
50,000 0.72 Nov. 10, 2004
50,000 1.00 March 23, 2005
40,000 1.35 Dec. 19, 2004
Julie A.S. Kemp 24,300 30,000 0.60 February 22, 2004
40,000 0.80 July 9, 2003
20,000 0.72 Nov. 10, 2004
50,000 1.00 March 23, 2005
27,500 135 Dec. 19, 2004
ITEM 7: MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS
A. Major Shareholders

The Company isnot owned or controlled, directly or indirectly, by any other corporation or by any foreign government.

The persons who are known by the Company to be the beneficial owners, directly or indirectly, of more than 5% of the
Company's issued and outstanding shares of Common Stock as at April 30, 2003 are as follows:

Percentage of Issued &

I dentity of Person or Number of Common Outstanding
Title Of Class Group Shares Owned Common Shares Owned
Common Shares 9115-5036 Quebec Inc. @ 4,372,053@ 6.2%
Common Shares Sodemex | & 11, s.ec.,® 8,812,180 12.5%

65 Sainte-Anne, 12e etage
Quebec, Quebec GI1R

3X5
@ 9115-5036 Quebec Inc. is a private company wholly-owned by Cambior Inc. Mr. Robert Normand, a director of the
Company, is also adirector of Cambior Inc.
@ 9115-5036 Quebec Inc. also owns a share purchase warrant to purchase 1,625,000 additional common shares at a price of
$0.65 on or before June 30, 2003, and on afully diluted basis, would own 7.1 % of the common shares of the Company.
® Mr. Raobert Normand, adirector of the Company, is the nominee of Sodemex | & 1.

The following table lists information with respect to the total amounts of any class of the Company's voting securities
owned by the officers and directors of the Company as a group as of April 30, 2003.

I dentity of Amount Class- Fully
Title Of Class Person or Group Owned Diluted
Common Stock Directors and Officers 6,514,463(%) 7.74% (3)
(11 persons)
® Includes 2,682,500 shares of Common Stock issuable upon the exercise of incentive stock options held by directors and

officers. Theseoptionsare exercisable, at pricesranging from $0.60 per shareto $1.35 per share, on or before July 9, 2003
to March 23, 2005.
® Assumes that al incentive stock options held by directors and officers have been exercised.
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As of March 31, 2002, the total amounts of any class of the Company’s voting securities owned by the officers and
directorsasagroup (11 persons) was 6,413,842 shares of Common Stock (including shares of Common Stock issuable
upon the exercise of incentive stock options), representing 9.2% of the then fully diluted sharesof Common Stock. Asat
March 31, 2001, thetotal amounts of any class of the Company’ svoting securities owned by the officersand directorsas
agroup (13 persons) was 6,483,342 shares of Common Stock (including shares of Common Stock issuable upon the
exercise of incentive stock options), representing 11.91% of the then fully diluted shares of Common Stock.

Theinformation asto shares beneficially owned, not being within the knowledge of the Company, hasbeen furnished by
therespectiveindividual s or has been extracted from the register of sharehol dings maintained by the Company'stransfer

agent.

There are no arrangements known to the Company, which may at a subsequent date result in achange in control of the
Company.

Asat April 30, 2003, there were 70,445,817 common shares of the Company issued and outstanding. Based on the
records of the Company’ stransfer agent, Computershare Trust Company of Canada, of 510 Burrard Street, Vancouver,
British Columbia, Canada, as at such date there were 3,054 shareholders of record. To the best of the Company’s
knowledge, as of April 30, 2003 there were 1,085 registered Canadian shareholders, 34 international shareholders, and
1,935 shareholdersregistered in the United States holding approximately 54,849,301, 722,912, and 14,873,604 shares,
respectively, which represented 77.86%, 1.03% and 21.11%, respectively, of the Company’s shares then outstanding.

B. Related Party Transactions

There were no material transactions in the fiscal year ended December 31, 2002, or proposed material transactions
between the Company and:

@ Enterprises that directly or indirectly through one or more intermediaries, control or are controlled by, or are
under common control with, the Company;

(b) associates,

(© individuals owning, directly or indirectly, an interest in the voting power of the Company that gives them
significant influence over the Company, and close members of any such individual’s family;

(d) key management personnel, that is, those persons having authority and responsibility for planning, directing

and controlling the activities of the Company, including directors and senior management of companies and
close members of such individuals' families;

(e enterprisesin which a substantial interest in the voting power is owned, directly or indirectly, by any person
described in (c) or (d) or over which such person isableto exercise significant influence including enterprises
owned by directors or major shareholders of the Company and enterprises that have a member of key
management in common with the Company, except as follows:

() Mr. Robert Normand, adirector of the Company, isalso adirector of Cambior Inc. On April 18,2002,
9115-5036 Quebec Inc., a private company, wholly-owned by Cambior Inc., purchased by way of private
placement, 3,250,000 units of the Company at a price of $0.60 per unit (“Unit”). Each Unit consisted of one
common share and one half of one common share purchase warrant. Each whole warrant entitlesthe hol der to
acquire one common share at a price of $0.65 per share prior to June 30, 2003. Asof March 25, 2003, 9115-
5036 Quebec Inc. owns 4,372,053 common shares of the Company and a share purchase warrant to purchase
1,625,000 additional common shares at a price of $0.65 on or before June 30, 2003. Therefore, on a fully
diluted basis, 9115-5036 Quebec Inc. would own 7.1 % of the common shares of the Company.

(i) Pursuant to agreements between the Company and Capital d’ Amerique CDPQ Inc. and Fonds de
Solidarite des Travailleurs du Quebec (FSTQ), management nominated Richard Faucher, Gerard Gagne and
Raobert Normand for el ection as directors of the Company and all were elected for aone-year term expiring at
the next following annual general meeting. Management will nominate these directors for re-election as
directors of the Company at the next Annual General Meeting. Gerard Gagneisthe director nominee of Fonds
de Solidarite des Travailleurs du Quebec (FSTQ), which on a fully diluted basis would own 6.26% of the
Company; Robert Normand, is the nominee of Sodemex |l s.e.c., which owns 12.5% of the Company; and
Richard Faucher isthe joint nominee of the aforementioned institutions. Inaddition, Robert Normandisasoa
director of Cambior Inc., which on afully diluted basis would own, indirectly, 7.13% of the Company.
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(iii) Mr. lan S. Walton, a director and officer of the Company, is also adirector of Contrarian Resource
Fund 2002 Management Limited, which is the General Partner of Contrarian Resource Fund 2002 Limited
Partnership. On December 22, 2002, Contrarian Resource Fund 2002 Limited Partnership purchased, by way
of private placement, 370,000 flow-through common shares of the Company at a price of $1.35 per share. As
of April 30, 2003, Contrarian Resource Fund 2002 Limited Partnership owns 370,000 common shares of the
Company.

I ndebtedness to Company of Directors and Officers

Asof April 30, 2003, no directorsor senior officers of the Company areindebted to the Company or have been indebted
to the Company since the beginning of the last completed financial year of the Company.

C. I nterests of Experts and Counsel

Not applicable.

ITEM 8; FINANCIAL INFORMATION
A. Consolidated Statements and Other Financial Infor mation

Thisannual report contains the consolidated financial statements for the Company for the fiscal year ended December
31, 2002 which contain an Auditors' Report dated March 7, 2003, Consolidated Balance Sheetsasat December 31, 2002
and 2001, Consolidated Statements of Operations and Deficit for the Fiscal Y ears Ended December 31, 2002, 2001, and
2000, Consolidated Statements of Cash Flow for the Fiscal Y ears Ended December 31, 2002, 2001, and 2000 and Notes
to the Financial Statements. See“Item 17: Financia Statements.”

Lega Proceedings

On February 4, 1993, proceedings were brought against the Company by several bondholders of the Company in the
district court of Geneva, Switzerland, claiming to have held an aggregate of S.Fr. 220,000 (approximately US$134,000)
in principal amount of the Company's previously issued Swissbonds ("Bonds'). The claimantsare seeking adeclaratory
order that resol utions passed at a bondholders meeting on June 2, 1992 in Geneva, by which the termsof the Bondswere
amended to create aright of redemption and jurisdiction with respect to the Bonds was changed from Switzerland to
British Columbia, werenot valid. Although no monetary compensation or damages are claimed, the Company hasbeen
advised by its counsel that the maximum exposure to the Company from this claim is approximately $200,000 plus
accrued interest. The Company hasretai ned Swiss counsel and isdefending against the action. The Company isunable
to evaluate the possible outcome of this action at thistime.

The Company is also involved in other litigation from time to time in the ordinary course of its business. In
management’ s opinion, such litigation isnot material to the Company’ sfinancing condition, results of operationsor cash
flows.

B. Significant Changes

Private Placement Financings

(@ 8,350,000 Units - April, 2002

On April 18, 2002 the Company completed a private placement of 8,350,000 unitsat a price of $0.60 per unit (“Unit")
resulting in proceeds of $4,709,400, net of financing commissions. Each Unit consists of one common share and one-
half of one common share purchase warrant. Each wholewarrant will entitle the hol der to acquire one common share at
aprice of $0.65 per share prior to June 30, 2003.
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In addition, the Company issued broker warrants entitling the holder to purchase 501,000 Units at a price of $0.62 per
Unit on or before June 30, 2003. Please see Exhibit 4.1, the Agency Agreement, for further information.

(b) 7,100,000 Common Shar es - June, 2002

On June 25, 2002 the Company completed a private placement of 7,100,000 common sharesat apriceof $1.15 per share
resulting in proceeds of $7,675,100, net of financing commissions.

In addition, the Company issued broker warrants entitling the holder to purchase 426,000 common shares at a price of
$1.32 per share on or before June 25, 2004. Please see Exhibit 4.2, the Underwriters Agreement, for further information.

(© 5,185,185 Flow-through Shares and 740,741 Common Shar es - December, 2002

On December 23, 2002 the Company completed a private placement of 5,185,185 flow-through common shares at a
price of $1.35 per flow-through common share, for proceeds of $7 million. In addition, on December 23, 2002, the
Company compl eted a private placement of 740,741 common shares at a price of $1.35 per share, for additional gross
proceeds of up to $1 million.

In addition, the Company issued broker warrants entiting the holder to purchase 355,556
common shares at an exercise price of $1.35 on or before December 23, 2004. Please see Exhibit 4.3, the Agency
Agreement, for further information.

(d) 3,700,000 Flow-through Shares- May, 2003

On May 9, 2003, the Company completed a private placement of 3,700,000 flow-through common shares at a price of
$1.35 per flow-through common share, for proceeds of $4,995,000.

In addition, the Company issued broker warrants entitling the hol der to purchase 222,000 common shares at an exercise
price of $1.35 on or before May 9, 2004. Please see Exhibit 4.4, the Agency Agreement, for further information.
ITEM 9: THE OFFER AND LISTING

A. Offer and Listing Details

Price Ranges and Volume of Shares of Common Stock

The following table sets forth the price ranges and volume of shares of Common Stock on the Toronto and Montreal
Stock Exchangesfor each of the six months, each fiscal quarter in each of the last two full financia yearsand subsequent
period and each of the last five full financia years:
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Period High $ Low $ Volume (000)

Toronto Stock Exchange

2003 First Quarter 171 1.06 5,794,631
April 1.35 1.07 1,799,752
March 1.42 1.06 1,411,401
February 1.49 125 1,609,753
January 171 131 2,773,477
2002 2002 1.85 0.22 29,508,047
Fourth Quarter 154 1.02 5,309,589
December 154 1.16 1,681,625
November 1.42 111 1,884,040
Third Quarter 1.42 0.94 6,197,844
Second Quarter 1.85 0.70 14,145,420
First Quarter 0.75 0.22 3,855,194
2001 2001 0.75 0.21 4,973,793
Fourth Quarter 0.43 0.21 1,618,172
December 0.28 0.21 668,828
November 0.32 0.21 422,987
Third Quarter 0.43 0.21 865,660
Second Quarter 0.60 0.36 1,299,465
First Quarter 0.75 0.46 1,190,496
2000 2000 1.10 0.46 8,721,689
Fourth Quarter 0.75 0.46 1,416,140
Third Quarter 0.98 0.56 1,343,717
Second Quarter 1.10 0.82 2,474,340
First Quarter 1.10 0.72 3,487,492
1999 1999 0.93 0.50 10,092,654
1998 1998 0.92 0.40 9,571,908
M ontreal Exchange High $ Low $ V olume (000)
1999 0.78 0.51 573,427
1998 0.90 0.40 3,293,662
B. Plan of Distribution

Not applicable.
C. Markets

During the past eleven years, the shares of Common Stock have been listed and traded in Canada on the Toronto Stock
Exchange under the symbol "ARZ". Inaddition, the shares of Common Stock were listed and traded on the VV ancouver
Stock Exchange, however, at the request of the Company, due to relatively low trading volumes, they were de-listed
from trading on the VVancouver Stock Exchange on January 2, 1996. The shares of Common Stock were also listed on
the Montreal Exchange from 1988 to December 6, 1999, at which time the Company ceased trading on the Montreal
Exchange due to arestructuring of the Canadian Stock Exchanges. The shares of Common Stock are not listed on any
U.S. securities exchange.

The Company’s shares are also exchanged in U.S. dollars on NASDAQ's Over the Counter Bulletin Board (OTCBB)
under the symbol “AURNF".

D. Selling Shareholders

Not applicable.
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E. Dilution

Not applicable.

F. Expenses of the I ssue

Not applicable.

ITEM 10: ADDITIONAL INFORMATION
A. Share Capital

Not applicable.

B. Memorandum and Articles of Association

Theinformation called for by thisitem is contained in an Exhibit to the Company’ s annual report on Form 20-F for the
year ended December 31, 1992, on file with the Commission and is hereby incorporated by reference.

C. Material Contracts

On April 5, 2001, the Company entered into an agreement with Richmont MinesInc. (“ Richmont”) whereby Richmont
would acquire the Company’ s50% interest in the Beaufor Mine and Perron Property for $1,660,000 and agold-indexed
royalty on future production. The transaction was completed on May 1, 2001. See “Item 4: Information on the
Company Property, Plant and Equipment”. Theinformation called for by thisitemisalso contained in an Exhibit to the
Company’ s annual report on Form 20-F for the year ended December 31, 2000, on file with the Commission.

On July 5, 2002, Aurizon exercised itsright of first refusal to match athird party offer, and acquired TVX Gold Inc.’s
residual interest in the Casa Berardi property, which comprised an outstanding payment of $3.9 million and a gold
indexed net smelter royalty, for cash consideration of $5 million. See “Item 4: Information on the Company Property
Plant and Equipment” and Exhibit 4.1, the Property Purchase Agreement. Theinformation called for by thisitemisalso
contained in an Exhibit to the Company’s annual report on Form 20-F for the year ended December 31, 1999, on file
with the Commission.

D. Exchange Controls

Thereare currently no restrictions on the export or import of capital out of or into Canada, nor are thereforeign exchange
controls or other laws, decrees or regulations of Canada or the province of British Columbia restricting remittance of
dividends or other payments to non-resident holders of the Company’s common shares, other than any applicable
withholding taxes. However, no assurance can be given that legislation enacted in the future will not have an adverse
impact on non-Canadian shareholders.

Except as provided in the Investment Canada Act (the “Investment Act”), there are no limitations under the laws of
Canada, the province of British Columbia or in the charter or any other constituent documents of the Company on the
right of foreignersto hold or vote the Company’ s common shares.

The Investment Act generally prohibits implementation of a reviewable investment by an individual, government (or
agency thereof), corporation, partnership, trust or joint venturethat isnot a“ Canadian” asdefined inthe Investment Act
(a"non-Canadian”), unlessafter review the minister responsiblefor the Investment Act issatisfied that theinvestment is
likely to be of net benefit to Canada. Aninvestment inthe Company’ s common shares by anon-Canadian (other thanan
“American” asdefined inthe Investment Act) would be reviewable under the Investment Act if it wasan investment to
acquire control of the Company and the val ue of the assets of the Company was $5 million or more. A non-Canadian
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(other than an American) would be deemed to acquire control of the Company for the purposes of the Investment Act if
he acquired a mgjority of the common shares outstanding (or less than a majority but controlled the Company in fact
through the ownership of one-third or more of the common shares outstanding) unlessit could be established that, onthe
acquisition, the Company was not controlled in fact by the acquirer through the ownership of such shares. Certain
transactions in relation to the Company’s common shares would be exempt from review under the Investment Act,
including, among others, the following:

€) acquisition of shares by a person in the ordinary course of that person’s business as trader or dealer in
securities;
(b) acquisition of control of the Company in connection with the realization of security granted for aloan or other

financial assistance and not for any purpose related to the provision of the Investment Act; and

(© acquisition of control of the Company by reason of any amalgamation, merger, consolidation or corporate
reorgani zation foll owing which the ultimate direct or indirect control of the Company, through the ownership of
voting interests, remains unchanged.

The Investment Act was amended with the Canada-United States Free Trade Agreement to provide for special review
thresholds for Americans (including “American-controlled entities’ as defined in the Investment Act). Under the
Investment Act, asamended, an investment in the Company’ s common sharesby an American would bereviewable only
if it was an investment to acquire control of the Company and the value of the assets of the Company was equal to or
greater than aspecified amount (the“ Review Threshold”), whichincreasesin stages. The Review Threshold iscurrently
$150 million, and remains at $150 millionin constant 1992 dollars (cal cul ated as prescribed inthe Investment Act) after
1992.

The provisions of the Investment Act and Free Trade Agreement may have an anti-takeover effect asthey may operateto
prevent U.S. or other non-Canadian persons from directly or indirectly acquiring control of the Company.

E. Taxation
CERTAIN CANADIAN FEDERAL INCOME TAX CONSEQUENCES

The discussion under this heading summarizes the material Canadian federal income tax consequences of acquiring,
holding and disposing of shares of Common Stock of the Company for a shareholder of the Company who isnot resident
in Canadabut isresident in the United States and who will acquire and hold shares of Common Stock of the Company as
capital property for the purpose of the Income Tax Act (Canada) (the "Tax Act"). This summary does not apply to a
shareholder who carries on business in Canada through a " permanent establishment” situated in Canada or performs
independent personal servicesin Canadaif the shareholder's holdingin the Company is effectively connected with such
permanent establishment or fixed base. This summary is based on the provisions of the Tax Act and the regulations
thereunder and on the Company's understanding of the administrative practices of Canada Customs and Revenue
Agency, and takes into account all specific proposals to amend the Tax Act or regulations made by the Minister of
Finance of Canada to May 3, 2002. It has been assumed that there will be no other relevant amendment of any
governing law although no assurance can be givenin thisrespect. The existing tax treaty between the United Statesand
Canada essentially calls for taxation of shareholders by the shareholder's country of residence. In those instancesin
which atax may be assessed by the other country, acorresponding credit against the tax owed in the country of residence
is generally available, subject to limitations. This discussion is general only and is not a substitute for independent
advice from a shareholder's own Canadian and U.S. tax advisor.

Theprovisionsof the Tax Act are subject toincome tax treatiesto which Canadaisaparty, including the Canada-United
States Income Tax Convention (1980) (the "Convention") and the Protocol to the Convention.

-41-



Dividends on Shares of Common Stock

Under the Tax Act, a non-resident of Canadais generally subject to Canadian withholding tax at the rate of 25% on
dividends paid or deemed to have been paid to him by a corporation resident in Canada. The Convention limitstherate
to 15% if the shareholder isresident in the United States and the dividends are beneficially owned by and paid to him,
and to 5%, if the shareholder is also a corporation that beneficially owns at least 10% of the voting stock of the payor
corporation.

The Convention generally exempts from Canadian income tax, dividends paid to a religious, scientific, literary,
educational or charitable organization or to an organization constituted and operated exclusively to administer apension,
retirement or employee benefit fund or plan, if the organization is resident in the United States and is exempt from
income tax under the laws of the United States.

Disposition of Shares of Common Stock

Under the Tax Act, ataxpayer’ s capital gain (or capital 10ss) from adisposition of Common Stock of the Company isthe
amount, if any, by which his proceeds of disposition exceed (or are exceeded by) the aggregate of his adjusted cost base
of the Common Stock and reasonable expenses of disposition.

A non-resident of Canadais not subject to tax under the Tax Act in respect of acapital gain realized upon the disposition
of shares unlessthe sharesrepresent "taxable Canadian property.” In general, shares of Common Stock of the Company
will constitute taxable Canadian property of a non-resident shareholder at a particular time if the shareholder used the
sharesin carrying on businessin Canada, or if at any timeinthe 60 monthsimmediately preceding the disposition, 25%
or more of the issued shares of any class of the capital stock of the Company, which were shares on a prescribed stock
exchange[Canadian and foreign listed stock exchanges (i.e., United States, U.K ., Germany, Japan, etc.)] were owned by
the non-resident and persons with whom the non-resident shareholder did not deal at arm's length.

Where aUnited Statesresident realizesacapital gain on adisposition of sharesthat constitute taxable Canadian property,
the Convention relieves the United States resident from liability for Canadian tax on such capital gains unless:

a) the value of the sharesisderived principally from "real property" in Canada, including theright to explorefor
or exploit natural resources and rights to amounts computed by reference to production,

b) the shareholder was resident in Canada for 120 months during any period of 20 consecutive years
preceding, and at any time during the 10 yearsimmediately preceding, the disposition and the shares were
owned by him when he ceased to be resident in Canada, or

C) the shares formed part of the business property of a"permanent establishment" or pertained to a fixed base
used for the purpose of performing independent personal services that the shareholder has or had in Canada
within the 12 months preceding the disposition.

At the present time, it appearsthat the val ue of the shares of Common Stock of the Company isderived principally from
real property in Canada. Accordingly, the exemption from Canadian tax for capital gainson adisposition of these shares
would not appear to be available. However, should the activities of the Company change or expand into other areasin
the future, the exemption from Canadian tax may be available at that time.

Notwithstanding the potential exemption from Canadian tax provided under the Convention, where a non-resident of
Canada disposes of shares of Common Stock of the Company that are "taxable Canadian property", the non-resident is
required to file a Canadian income tax return in respect of any such dispositions.
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Assuming that no exemption is available under the Convention, a shareholder who isanon-resident of Canada to whom
the Company’ s shares of Common Stock represent taxable Canadian property will include one-half of theamount of the
capital gain (the “taxable capital gain”) on the disposition of the Company’ s shares as taxable income for purposes of
computing Canadian tax payable. Where anon-resident shareholder realizesacapital 1oss on the disposition of “taxable
Canadian property”, one half of theloss (the “allowable capital 10ss’) may be deducted from taxabl e capital gainsfrom
the disposition of taxable Canadian property realized by the shareholder inthe same year. Alternatively, wherethe non-
resident shareholder cannot apply the allowable capital loss against taxable capital gains realized in the same year,
subject to certain adjustments for years when the capital gainsinclusion rate was greater than one-half, the allowable
capital loss can be deducted from taxable capital gains realized by the non-resident shareholder in respect of taxable
Canadian property in the three previous years or any subsequent year.

If a share of the Common Stock of the Company is disposed of by the Shareholder to the Company other than in the
open market in the manner in which shareswould normally be purchased by the public, the proceeds of dispositionwill,
in general terms, be limited to the paid-up capital of the share and the balance of the price paid will be deemed to be a
dividend. The amount of such dividend will be subject to Canadian withholding tax as previously described.

CERTAIN UNITED STATESFEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes the material United States federal income tax consequences, under current law,
generally applicableto aU.S. Holder (as defined below) of the Company's Common Stock. This discussion does not
address consequences peculiar to persons subject to special provisions of federal income tax law, such as tax-exempt
organizations, qualified retirement plans, financial institutions, insurance companies, real estate investment trusts,
regulated investment companies, broker-dealers, non-resident alien individuals or foreign corporations, shareholders
owning Common Stock representing 10% of the vote and value of the Company. 1n addition, this discussion does not
cover any state, local or foreign tax consequences.

The following discussion is based upon the sections of the Internal Revenue Code of 1986, as amended (the "Code"),
Treasury regulations, published Internal Revenue Service ("IRS") rulings, published administrative positionsof the IRS
and court decisionsthat are currently applicable, any or al of which could be materially and adversely changed, possibly
on aretroactive basis, at any time. In addition, this discussion does not consider the potential effects, both adverse and
beneficial of recently proposed legislation which, if enacted, could be applied, possibly on aretroactive basis, at any
time. Thefollowing discussionisfor general information only and isnot intended to be, nor should it be construed to be,
legal or tax advice to any holder or prospective holder of the Company's Common Stock and no opinion or
representation with respect to the United States federal income tax consequences, to any such holder or prospective
holdersis made. Accordingly, holders and prospective holders of the Company's Common Stock should consult their
own tax advisors about the federal, state, local and foreign tax consequences of purchasing, owning and disposing of
shares of Common Stock of the Company.

U.S. Holders

Asused herein, a"U.S. Holder" isdefined as (i) acitizen or resident of the U.S., or any state thereof, (ii) acorporation or
other entity treated asacorporation for U.S. federal incometax purposes created or organized under the lawsof theU.S.
or any political subdivision thereof, (iii) an estate the income of which is subject to United States federal income tax
regardless of source or that is otherwise subject to United States federal income tax on anet income basisin respect of
the common shares, or (iv) atrust whose administration is subject to the primary supervision of aU.S. court and which
has one or more U.S. fiduciaries who have the authority to control all substantial decisionsof the trust, whose ownership
of Common Stock is not effectively connected with the conduct of atrade or businessin the United Statesand who isnot
a shareholder who acquired his or her stock through the exercise of employee stock options or otherwise as
compensation.
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Distributions on Shares of Common Stock

U.S. Holdersreceiving dividend distributions (including constructive dividends) with respect to the Company's Common
Stock are required to include in gross income for United States federal income tax purposes the gross amount of such
distributions to the extent that the Company has current or accumulated earnings and profits, calculated pursuant to
United States federal income tax principles, without reduction for any Canadian income tax withheld from such
distributions. Such Canadian tax withheld may be credited, subject to certain limitations, against the U.S. Holder's
United Statesfederal incometax liability or, alternatively, may be deducted in computing the U.S. Holder's United States
federal taxableincome by those who itemize deductions. (See more detailed discussion at "Foreign Tax Credit" below.)

Totheextent that distributions exceed current or accumul ated earnings and profits of the Company, cal cul ated pursuant
to United States federal income tax principles, they will be treated first as a return of capital up to the U.S. Holder's
adjusted basis in the Common Stock and thereafter as gain from the sale or exchange of such shares. Preferential tax
rates for long-term capital gains are applicable to a U.S. Holder which is an individual, estate or trust. There are
currently no preferential tax ratesfor long-term capital gainsfor aU.S. Holder whichisacorporation. Dividendspaid on
the Company's Common Stock will not generally be eligible for the dividends received deduction provided to
corporations receiving dividends from certain United States corporations.

Foreign Tax Credit

A U.S. Holder who pays (or has withheld from distributions) Canadian income tax with respect to the ownership of the
Company's Common Stock may be entitled, at the option of the U.S. Holder, to either adeduction or atax credit for such
foreigntax paid or withheld. Generally, it will be more advantageousto claim a credit because a credit reduces United
Statesfederal incometaxeson adollar-for-dollar basis, while adeduction merely reducesthe taxpayer'sincome subject
totax. Thiselectionismade on ayear-by-year basisand appliesto all foreign taxes paid by (or withheld from) the U.S.
Holder during that year. Subject to certain limitations, Canadian taxes withheld will be eligible for credit against the
U.S. Holder's United States federal income taxes. Under the Code, the limitation on foreign taxes eligible for credit is
calculated separately with respect to specific classes of income. Dividends paid by the Company generally will be either
"passive" income or "financial services' income, depending on the particular U.S. Holder's circumstances. Foreign tax
credits allowabl e with respect to each class of income cannot exceed the U.S. federal income tax otherwise payablewith
respect to such class of income. The consequences of the separate limitations will depend on the nature and sources of
each U.S. Holder's income and the deductions appropriately allocated or apportioned thereto. The availability of the
foreigntax credit and the application of the limitations on the credit are fact specific and holdersand prospective holders
of Common Stock should consult their own tax advisors regarding their individual circumstances.

Disposition of Shares of Common Stock

A U.S. Holder will recognize gain or loss upon the sale of shares of Common Stock equal to the difference, if any,
between (i) the amount of cash plusthefair market value of any property received; and (ii) the shareholder'stax basisin
the Common Stock. Thisgain or losswill be capital gain or lossif the shares are acapital asset in the hands of the U.S.
Holder, and such gain or loss will be long-term capital gain or lossif the U.S. Holder has held the Common Stock for
more than oneyear. Gains and | osses are netted and combined according to special rulesinarriving at the overall capital
gain or loss for a particular tax year. Deductions for net capital losses are subject to significant limitations but, in
general, non-corporate taxpayers may deduct net capital |osses, whether short-term or long-term, of up to US$3,000 per
year (US$1,500in the case of amarried individual filing separately). For U.S. Holderswho areindividual s, any unused
portion of such net capital loss may be carried over to be used in later tax years until such net capital loss is thereby
exhausted. For U.S. Holders which are corporations (other than corporations subject to Subchapter S of the Code), an
unused net capital loss may be carried back three years from the loss year and carried forward five years from the loss
year to be offset against capital gains until such net capital lossisthereby exhausted. Gain or loss recognized upon the
sale of shares of Common Stock generally will be treated as United States source income or loss for foreign tax credit
purposes.



OTHER CONSIDERATIONS

Inthefollowing circumstance, the above discussion may not describe the United Statesfederal incometax consegquences
resulting from the holding and disposition of the Company’s Common Stock:

Itisunlikely that the company meetsthe definition of a"foreign personal holding company” (a"FPHC") or a"controlled
foreign corporation (a"CFC") under current U.S. law. If more than 50% of the voting power or value of the Company
were owned (actually or constructively) by U.S. Holders who each owned (actually or constructively) 10% or more of
the voting power of the Company's common shares (" 10% Sharehol ders"), then the Company would betreated asaCFC
and each 10% Shareholder would be required to include initstaxableincome asaconstructive dividend an amount equal
to its share of certain undistributed income of the Company. If (1) more than 50% of the voting power or value of the
Company's common shares were owned (actually or constructively) by five or fewer individuals who are citizens or
residents of the United Statesand (2) 60% (50% in subsequent years) or more of the Company's grossincome consisted
of certaininterest, dividend or other enumerated types of income, then the Company would beaFPHC. |If the Company
were a FPHC, then each U.S. Holder (regardless of the amount of the Company's common shares owned by such U.S.
Holder) would be required to include in its taxable income as a constructive dividend its share of the Company's
undistributed income of specific types.

We do not believe that the Company meets the definition of a*“ passive foreign investment company” (a“PFIC"), but
there can be no assurance that we will not become a PFIC in the future. 1f 75% or more of the Company's annual gross
income has ever consisted of, or ever consists of, "passive" income or if 50% or more of the average value of the
Company'sassetsin any year hasever consisted of, or ever consists of, assetsthat produce, or are held for the production
of, such "passive" income, then the Company would be or would become a PFIC. Gains from transactions in
commodities such asgold aretreated as“ passive”’ income unless" substantially all" of acompany's business (generally,
more than 85%) is as an active producer of the commodity. It is possible that the rules relating to transactions in
commaodities were not intended to result in acorporation that isengaged in the active busi ness of mining being treated as
aPFIC.

If the Company were to be a PFIC, then a U.S. Holder would be required to pay an interest charge together with tax
calculated at a maximum tax rate on certain "excess distributions' (defined to include gain on the sale of stock) unless
such U.S. Holder made an election either to (1) includein his or her taxableincome certain undistributed amounts of the
Company'sincome or (2) mark to market hisor her Company common shares at the end of each taxable year as set forth
in Section 1296 of the Code.

Infor mation Reporting and Backup Withholding

U.S. information reporting requirements may apply with respect to the payment of dividends to U.S. Holders of the
Company’s Common Stock. Under Treasury regulations currently in effect, a non-corporate holder may be subject to
backup withholding at a 30% rate with respect to dividends when such holder (1) fails to furnish or certify a correct
taxpayer identification number to the payor in the required manner, (2) is notified by the IRSthat it has failed to report
payments of interest or dividends properly or (3) fails, under certain circumstances, to certify that it has been notified by
the IRSthat it is subject to backup withholding for failure to report interest and dividend payments. Finalized Treasury
regulations have generally expanded the circumstances under which U.S. information reporting and backup withhol ding
may apply. Holders should consult their own tax advisors regarding the application of the U.S. information reporting
and backup withholding rules, including the finalized Treasury regulations.
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F. Dividends and Paying Agents
Not applicable.

G. Statements by Experts

Not applicable.

H. Documents on Display

Any documents referred to in this annual report may be inspected at the head office of the Company, Suite 900 —510
Burrard Street, Vancouver, British Columbia, V6C 3A8, during normal business hours.

The Company is subject to the information requirements of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) and, to the extent required of Canadian companies, will file periodic reportsand other information with
the Commission. All such reportsand information may be read and copied at the public referencefacilitieslisted below.
The Company intends to give its shareholders annual reports containing audited financial statements and a report
thereon from itsindependent chartered accountants and quarterly reports for the first three quarters of each fiscal year
containing unaudited interim financial information.

Statements made in this annual report on Form 20-F about the contents of contracts or other documents are not
necessarily complete and we refer you to the copy of such contracts or other documents filed as exhibits to this annual
report.

The Company’s SEC filings, and the exhibits thereto, are available for inspection and copying at the public reference
facilities maintained by the Commission in Judiciary Plaza, Room 1024, 450 Fifth Street N.W., Washington, D.C.,
20549. Copies of these filings may be obtained from these offices after the payment of prescribed fees. Please call the
Commission at 1-800-SEC-0330 for further information on the public reference rooms.

The Company will also provide its shareholders with proxy statements prepared according to Canadian law. Asa
Canadian Company, the Company is exempt from the Exchange Act rules about prescribing the furnishing and content
of proxy statements to shareholders and is also exempt from the short-swing profit recovery and disclosure regime of
section 16 of the Exchange Act.

l. Subsidiary Information
Thereisno information relating to the Company’ sinactive subsidiaries which must be provided in Canadaand whichis

not otherwise called for by the body of generally accepted accounting principles used in preparing the financial
Statements.

ITEM 11: QUANTITATIVE AND QUALITATIVE DISCLOSURESABOUT MARKET RISK

Commodity Price and Foreign Currency Exchange Rate Risk

The Company isengaged in gold mining and related activities, including exploration, extraction, processing, refining and
reclamation. Gold bullionisthe Company’sprincipal product. Changesin the price of gold and foreign exchangerates,
both of which may fluctuate widely from time to time, could significantly affect the Company’s profitability and cash
flows. See“Key Information” under Item 3 above, for a description of risk factorsrelating to gold price volatility and
foreign exchange and currency fluctuations.

Since goldisquoted in United States dollars and the operating costs of the Sleeping Giant Mine arein Canadian dollars,
changes in the U.S. to CDN currency rates will directly affect earnings and cash flow. At current 2003 estimates of
production of 30,000 ounces of gold and an estimated average gold price of at least U.S.$350, including the effects of the
Company’ s hedging program, achange of 0.05inthe 1.57 U.S. to CDN dollar exchange rate would have animpact upon
earnings and cash flow of approximately $500,000. The Company therefore utilizes foreign exchange contracts, for
purposes other than trading, to manage foreign currency exchange risk. At December 31, 2002, the Company held
US$2.0 million of foreign currency contracts for 2003 at an average conversion rate of 1.606 into Canadian dollars.
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Gold pricesare affected by numerous factors, including expectations with respect to the rate of inflation, exchangerates,
interest rates, global and regional political and economic crises and governmental policieswith respect to gold holdings
by central banks. The demand for and supply of gold affect gold prices but not necessarily in the same manner as
demand and supply affect the prices of other commodities. The supply of gold consists of a combination of mine
production and existing stocks of bullion and fabricated gold held by governments, public and private financial
institutions, industrial organizations and private individuals. The demand for gold consists of jewelry and investment
demand.

At current 2003 estimates of production of 30,000 ounces of gold, aUS$10 per ounce changein gold priceswould have
a $500,000 impact of forecast 2003 earnings and cash flows. The Company therefore uses derivative commodity
instrumentsto manage its exposure to the risks associated with fluctuationsin the price of gold. At December 31, 2002,
the Company held 2,000 ounces of gold spot deferred contracts for 2003 at an average delivery price of US$330 per
ounce.

ITEM 12: DESCRIPTION OF SECURITIESOTHER THAN EQUITY SECURITIES
Not Applicable.

PART 11

ITEM 13: DEFAULTS, DIVIDEND ARREARAGESAND DELINQUENCIES

There has not been amaterial default in the payment of principal, interest, asinking or purchase fund installment, or any
other material default not cured within thirty days, relating to indebtedness of the Company or any of its significant
subsidiaries. There are no payments of dividends by the Company in arrears, nor has there been any other material
delinquency relating to any class of preference shares of the Company.

ITEM 14: MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HOLDERS
AND USE OF PROCEEDS

There has not been a material modifications to the rights of security holders of the Company.

ITEM 15: CONTROLSAND PROCEDURES

Evaluation of disclosure controls and procedures. The Company’ s principal executive officer and its principal financia
officer, after evaluating the effectiveness of the Company’ s disclosure controlsand procedures (as defined in Exchange
Act Rules 13a-14(c) and 15d-14(c)) on March 31, 2003, have concluded that, as of such date, the Company’ sdisclosure
controlsand procedures were adequate and effective to ensure that material information relating to the Company and its
consolidated subsidiaries would be made known to them by others within those entities.
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Changesininternal controls. There were no significant changesin the Company’sinternal controlsor in other factors
that could significantly affect the Company’s disclosure controls and procedures subsequent to the date of their
evaluation, nor were there any significant deficiencies or material weaknessesinthe Company’ sinternal controls. Asa
result, no corrective actions were required or undertaken.

PART |11

ITEM 17: FINANCIAL STATEMENTS

See the Financial Statements and Exhibitslisted in Item 19 hereof and filed as part of this annual report.

Thesefinancia statements were prepared in accordance with Canadian GAAP and are expressed in Canadian dollars.
Such financial statements have been reconciled to U.S. GAAP (see note 17 therein). For ahistory of exchange ratesin
effect for Canadian dollars as against U.S. dollars, see Item 3 “Key Information” under “ Selected Financial Data” —
“Exchange Rate Data”.

ITEM 18: FINANCIAL STATEMENTS
Not applicable.
ITEM 19: EXHIBITS

€) Financial Statements

Q) Management’ s Discussion and Analysisof Financial Condition and Results of Operationsfor
the Y ears ended December 31, 2002 and 2001.

(i) Management’ s Responsihility for Financial Reporting.
(i)  Auditors’ Report dated March 7, 2003.
(iv)  Consolidated Balance Sheets as at December 31, 2002 and 2001.

(v) Consolidated Statements of Operations and Deficit for the years ended December 31, 2000,
2001, and 2002.

(vi)  Consolidated Statements of Cash Flow for the years ended December 31, 2000, 2001 and
2002.

(vii)  Notesto the Consolidated Financial Statements.
(viii) Financia Statement Schedules are omitted because they are not applicable, not required or

because the required information isincluded in the consolidated financial statementsor notes
thereto filed herein.
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Exhibits

11

21

4.1

4.2

4.3

4.4

45

4.6

4.7

4.8

10.1

12.0

Articlesand By-Laws (incorporated by reference to the Company’ s annual report on Form
20-F for the year ended December 31, 1992, on file with the Commission, as filed on
October 18, 1993, under Commission file number 000-22672).

Shareholder Rights Plan dated December 14, 2000 (incorporated by reference to the
Company’ sannual report on Form 20-F for the year ended December 31, 2000, on file with
the Commission).

Property Purchase Agreement dated April 30, 1998 between Aurizon MinesLtd. and TV X
Gold Inc. (incorporated by reference to the Company’ s annual report on Form 20-F for the
year ended December 31, 1999, on file with the Commission).

Agency Agreement between Aurizon Mines Ltd. and National Bank Financial Inc. dated
April 18, 2002 (incorporated by reference to the Company’ sannual report on Form 20-F for
the year ended December 31, 2001, on file with the Commission).

Underwriting Agreement between Aurizon MinesLtd. and National Bank Financial Inc. and
Haywood Securities Inc. dated June 3, 2002.

Agency Agreement between Aurizon Mines Ltd. and National Bank Financial Inc., Dundee
Securities Corporation, Haywood Securities Inc., and Canaccord Capital Corporation dated
December 23, 2002.

Agency Agreement between Aurizon Mines Ltd., Dundee Securities Corporation and
National Bank Financial Inc., dated May 9, 2003.

Beaufor Mine and Perron Property Sale Agreement dated April 5, 2001 between Aurizon
Mines Ltd. and Richmont Mines Inc. (incorporated by reference to the Company’s annual
report on Form 20-F for the year ended December 31, 2000, on file with the Commission).

Mining lease: Sleeping Giant Mine (incorporated by reference to the Company’s annual
report on Form 20-F for the year ended December 31, 2000, on file with the Commission).

Mininglease: CasaBerardi Mine (incorporated by referenceto the Company’ sannual report
on Form 20-F for the year ended December 31, 2000, on file with the Commission).

Management Information Circular dated April 30, 2003.

Section 906 Certifications by the Chief Executive and Chief Financial officers.
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GLOSSARY OF MINING TERMSAND DEFINITIONS

Carbon-in-leach (CIL)-- aprocessto recover dissolved gold onto activated carbon. The activated carbonisintroduced
into agold ore-cyanide slurry during the agitation process and i s subsequently separated from the slurry for the removal
of the gold.

Carbon in Pulp Processing (CIP) -- aprocess, similar to CIL, to recover dissolved gold onto activated carbon. The
activated carbon isintroduced to the system after the gold has been dissolved by the cyanide solution.

Cut-Off Grade -- the lowest grade of mineralized rock that qualifiesas ore gradein agiven deposit, and isalso used as
the lowest grade below which the mineralized rock currently cannot be profitably exploited. Cut-off grades vary
between deposits depending upon the amenability of ore to gold extraction and upon costs of production.

Core/Diamond Drill -- amachine designed to rotate under pressure an annular diamond studding cutting tool to produce
amore or less continuous solid sample of material.

Feasibility Study -- a comprehensive study to determine if a project is economically feasible; its conclusions will
determine if a production decision can be made and be used for financing arrangements.

Gold Dore -- the term for a bar of gold which contains impurities in excess of two percent.

Induced Polarization Survey -- An exploration technique based on the detection of differing responsesthat individual
rock types or alteration haveto an artificially induced electrical charge. The response measured can be either the delay
characteristic of the induced charge or the frequency phase changes resulting from the charge.

Merrill-Crowe -- a precipitation process to recover precious metals from a cyanide solution using zinc dust.
Milling Oper ation -- Generally refers to the grinding and crushing of ore.

Miner alized Deposit -- amineralized body which has been physically delineated by drilling, underground work, surface
trenching and other workings or drill holes and found to contain a sufficient amount of mineralized material with an
average grade sufficient to warrant further evaluation. Such deposit does not qualify as a commercially mineable (or
viable) ore body until technical, economic and legal factors have been sufficiently satisfied to classify the mineralized
material as a Reserve.

Mining Claim -- that portion of public mineral lands which a party has staked or marked out in accordance with
provincial or state mining laws to acquire the right to explore for and exploit the minerals under the surface.

Net Smelter Return -- a return based on the actual gold sale price received less the cost of refining at an off-site
refinery.

Ore -- anatural aggregate of one or more minerals which, at a specified time and place, may be mined and sold at a
profit, or from which some part may be profitably separated.

Ounces -- troy ounces; in this report production figures refer to gold having a fineness of at least 995 parts per 1,000
parts; other references to ounces in this report do not refer to a specific fineness. There are 31.1035 gramsin a troy
ounce.

Mineral Reserve -- that part of amineral deposit that could be economically and legally extracted or produced at the

time of the reserve determination. Mineral reserves are customarily stated in terms of "ore" when dealing with
metalliferous minerals.
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Probable Mineral Reserves — mineral reserves for which quantity and grade and/or quality are computed from
information similar to that used for proven mineral reserves, but the sitesfor inspection, sampling and measurement are
farther apart or are otherwise less adequately spaced. The degree of assurance, although lower than that for proven
mineral reserves, is high enough to assume continuity between points of observation.

Proven Mineral Reserves—mineral reservesfor which (@) quantity iscomputed from dimensionsrevealed in outcrops,
trenches, workings or drill holes; grade and/or quality are computed from the results of detailed sampling; and (b) the
sites for inspection, sampling and measurement are spaced so closely and the geol ogic character is so well defined that
size, shape, depth and mineral content of mineral reserves are well established.

Proven/Probable Mineral Reserves -- is used if the difference in degree of assurance between proven and probable
mineral reserves cannot be reliably defined.

Reclamation -- the process by which lands disturbed as aresult of mining activity are turned back to a beneficial land
use. Reclamation activity includes the removal of buildings, equipment, machinery, and other physical remnants of
mining; the closure of tailings impoundments, leach pads and other mine features, and the contouring, covering and
revegetation of waste rock piles and other disturbed areas.

Shaft -- avertical passageway to an underground minefor moving personnel, equipment, suppliesand material including
ore and waste rock.

Sulphide Ore-- refersto that part of the ore body that has not been oxidized by near-surface waters; generally contains
the mineral pyrite (FeS,)and other sulphides.

Tailings - material rejected from a mill after the valuable minerals have been recovered.
Tonne -- ametric ton of 1,000 kilograms (2,205 pounds).
Tons -- dry short tons (2,000 pounds).

Time-domain Electromagnetic Surveying -- an exploration technique that measures arock's resistance to the flow of
electrical current, which is known as resistivity. TDEM differs from other resistivity methods in that the current is
induced as atime-varying magnetic field that is generated by current flow through alarge square loop of insulated wire
laid on the ground.
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MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management’s discussion and analysis provides a review of the performance of Aurizon’s business and compares
its 2002 performance with those of the preceding two years. Issues and risks that can be expected to impact future
operations are also discussed.

Overview

Aurizon is a Canadian-based gold mining company with operations and exploration activities in north-western
Quebec, one of the world’s most prolific gold and base metal regions. Aurizon owns 50% of the Sleeping Giant
mine and 100% of the advanced development stage Casa Berardi project. The Sleeping Giant mine produced
33,000 ounces of gold to Aurizon’s account in 2002 at a cash cost of US$242 per ounce.

Higher realized gold prices, stable gold production, and lower care and maintenance costs improved Aurizon’s
2002 financial results compared to the two prior years. For 2002, Aurizon incurred a net loss of $2.8 million or
$0.05 per share, compared to a net loss of $6.1 million or $0.16 per share in 2001, and a net loss of $8.4 million or
$0.22 per share in 2000. The 2001 and 2000 results included non-cash write-downs of resource assets totaling $1.1
million and $8.6 million respectively.

Operating cash flow from Sleeping Giant in 2002 supported the care and maintenance costs at Casa Berardi totaling
$2.5 million, resulting in modest corporate cash flow for the year. Operating cash flow generated $0.2 million in
2002, compared to negative cash flow of $2.8 million, and positive cash flow of $6.2 million in 2001 and 2000,
respectively.

Three equity financings provided $20.1 million to Aurizon in 2002, allowing the elimination of long term debt and
the reinitiation of exploration activity at Casa Berardi. At December 31, 2002, Aurizon had cash and working
capital of $12 million.

Gold Production

Total gold production in 2002 increased to 33,000 ounces from 31,900 ounces in 2001. Total gold production in
2000 was 56,100 ounces, of which 17,100 ounces were attributable to the Beaufor mine, whose operations were
suspended in August 2000, and subsequently sold in April 2001.

Revenue

Higher realized gold prices together with a modest increase in gold production in 2002 resulted in an 18% increase
in revenue from mining operations compared to 2001. Revenue from mining operations in 2002 was $16.4 million
compared to $13.9 million in 2001, and $24 million in 2000. Revenue in 2000 included gold production from the
Beaufor mine. The average gold price realized in 2002 was US$310 per ounce, matching the average London
afternoon fixing, higher than the US$276 and US$287 per ounce achieved in 2001 and 2000, respectively. During
2002, Aurizon’s foreign currency contracts were settled at rates that matched the yearly average exchange rate of
1.57, resulting in Aurizon realizing a Canadian dollar gold price of $487 per ounce. This compares favourably with
Canadian dollar realized gold prices per ounce of $428 and $424 in 2001 and 2000, respectively.

Aurizon’s ability to generate mine operating profits from its current operations is related, in part, to the market
price of gold. Gold trades on the global commaodity exchanges and its price is affected by numerous factors beyond
the control of Aurizon. With expectations of higher gold prices in 2002, a significantly reduced hedging program
contributed revenue of $22,000 in 2002, down from $256,000 and $555,000 in 2001 and 2000, respectively. At
December 31, 2002 Aurizon had less than one month’s production hedged.

The average London gold price rose 14% in 2002 to US$310 per ounce compared to the prior year’s US$271 per
ounce, the lowest average annual price in twenty-three years. Current prices are still significantly below historical
gold prices, which had averaged US$386 per ounce over the twenty-year period prior to 1999. The low gold prices
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for the last four years have been largely driven by central bank selling, speculative short positions and a very strong
U.S. dollar.

Interest, royalty and other income in 2002 totaled $656,000, compared to $692,000 in 2001 and $376,000 in 2000.
Royalty income from the Beaufor mine which reopened under new owners in 2002 provided $350,000. Other
income in 2001 includes $620,000 of gold recovered from the circuit of a mill prior to its disposition.

Expenses

Mine operating costs in 2002 increased 8% to $12.6 million from $11.7 million in 2001, due to higher unit mining
costs at Sleeping Giant. Unit operating costs rose to $124 per tonne, compared to $109 per tonne in 2001, resulting
in total cash costs per ounce of US$242 compared to US$236 in 2001. A 9% increase in ore grade due to higher
grade ore from Zone 8, partially offset by a 5% decline in ore mined, resulted in total gold production increasing by
4% during the year compared to 2001.

In 2000, mine operating costs included Beaufor mine costs up to the date of suspending operations and totaled
$16.9 million or US$203 per ounce. Aurizon’s 50% interest in the Beaufor mine was sold in 2001 for cash and a
gold-indexed royalty on future production.

Depreciation and depletion expense totaled $2.4 million in 2002, compared to $1.8 million in 2001, and $4 million
in 2000. In aggregate, consolidated depreciation, depletion and reclamation costs per ounce totaled US$46 in 2002
compared to US$36 and US$50 in each of the two prior years. A 2% decline in ore reserves at Sleeping Giant
together with an increase in capitalized costs associated with exploration and development activities were the main
contributing factors to the higher unit charges in 2002. No changes to the provision for reclamation have been
necessary since 2000 when an additional provision of $120,000 was made.

Administrative and general costs have remained stable for the past two years at $1.6 million and compared to $2.2
million in 2000. The 27% decrease in 2001 from 2000 reflects cost cutting measures, including staff reductions,
which also resulted in additional one-time restructuring costs of $788,000.

Care and maintenance costs decreased to $2.5 million compared to $3.1 million in 2001. The 2002 costs related
solely to Casa Berardi, whereas in 2001, costs of $2.6 million were associated with Casa Berardi and additional
costs of $0.5 million were incurred at Beaufor up to the date of disposition. Prior to 2001, Casa Berardi costs were
capitalized as Aurizon was conducting significant exploration activity to advance the development of the project.
In 2000, care and maintenance costs at Beaufor totaled $672,000.

During 2002, exploration and property investigation costs decreased to $81,000 from $203,000 in 2001, and
$217,000 in 2000.

The write off of deferred finance costs associated with the early repayment of the Casa Berardi obligation, and
interest costs on that obligation totaled $482,000 in 2002 compared to $254,000 in 2001.

As a result of the decision to sell non-core assets in 2001, the Beaufor mine was sold, resulting in a loss on sale
totaling $251,000.

During 2001, Aurizon incurred aggregate non-cash charges of $1.1 million in respect of the carrying values of its
non-producing mineral properties. In 2000, these charges totaled $8.6 million which included write-downs of $1.5
million and $1.7 million, respectively, against Aurizon’s interests in the Beaufor and Sleeping Giant mines. There
were no write-downs of mineral properties in 2002.

Aurizon realized a gain of $36,000 in 2002 on the disposal of surplus equipment, compared to gains of $277,000
and $38,000 in 2001 and 2000, respectively.

Capital tax expense for 2002 was $157,000, compared to $126,000 and $139,000 recorded in 2001 and 2000,
respectively. Income tax expense is in respect of large corporations tax and was $61,000, $45,000 and $43,000 in
2002, 2001 and 2000, respectively.
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Cash Flow

Operating Activities

Operations generated $0.2 million of cash during 2002, as cash flow from Sleeping Giant exceeded site
maintenance costs at Casa Berardi and corporate costs. This is an improvement from the previous year, during
which, $2.8 million was consumed by operations. Operations provided cash flow of $6.2 million in 2000,
reflecting eight months of cash flow from Beaufor operations prior to suspending operations and the capitalization
of Casa Berardi site costs due to the value-added work provided during the completion of a feasibility study.

Investing Activities

Three equity financings in 2002 allowed the reinstatement of exploration activities at Casa Berardi, which, together
with a major exploration program at Sleeping Giant, resulted in aggregate investing activities totaling $5.9 million
in 2002. In contrast, the divestiture of the Beaufor Mine, non-core assets and gold recoveries from an idle mill
facility exceeded capital expenditures by $1.1 million in 2001. Aggregate capital expenditures incurred in 2000
totaled $6.5 million.

Mineral property expenditures in 2002 totaled $5.8 million, of which $3.1 million was invested at Casa Berardi and
$2.7 million was invested at Sleeping Giant. At Casa Berardi, $1.1 million was paid to acquire the residual net
smelter royalty from the original vendors and $2.0 million funded 21,000 metres of exploration drilling east of
Zone 113. At Sleeping Giant, $2.7 million was invested in 68,000 metres of exploration drilling and approximately
1,400 metres of drifting. In 2001, mineral property expenditures totaled $1.8 million, all of which was invested at
Sleeping Giant, primarily in the exploration and development of the 8 Zone and to fund 50,000 metres of
exploration drilling. In 2000, mineral property expenditures totaled $6 million, of which, $4 million was incurred
at Casa Berardi related to engineering costs incurred in connection with the feasibility study completed in the first
quarter of the year, and ongoing site costs. Mineral property expenditures in 2000 also included $1.6 million
incurred at Sleeping Giant, including 1,198 metres of drift development and 44,600 metres of exploration diamond
drilling; and $402,000 incurred at Beaufor.

In 2002 and 2001, property, plant and equipment additions totaled $220,000 and $114,000, respectively, the
majority of which was spent on mine equipment at Sleeping Giant. In 2000, expenditures totaled $574,000,
including mining equipment purchases of $333,000 and $164,000, respectively, at Beaufor and Sleeping Giant.

In 2001, investing activities include the sale of Aurizon’s 50% interest in the Beaufor mine for cash consideration
of $1.7 million and $1.0 million of income from gold recovered from the mill circuit at Casa Berardi.

Sales of surplus equipment generated proceeds in 2002, 2001 and 2000 of $97,000, $369,000, and $76,000,
respectively.

Financing Activities

Three equity financings, the exercise of warrants attached to these issuances, and the exercise of incentive stock
options resulted in net proceeds of $20.1 million in 2002. As at December 31, 2002, there were 5.4 million
warrants outstanding at an average exercise price of $0.75 per share, of which 4.6 million warrants at an average
price of $0.65 per share expire on June 30, 2003. In 2001 and 2000, the exercise of share purchase warrants and
incentive stock options generated proceeds of $69,000 and $109,000.

In respect of non-cash financing activities impacting share capital, Aurizon issued 639,246 shares in 2002 and
1,320,907 shares in 2001 having fair values of $290,000 and $446,000, respectively, as consideration for interest
and deferred finance costs associated with the Casa Berardi acquisition.

During 2002 and 2001, Sleeping Giant received non-repayable government grants to fund ongoing exploration
activities, of which Aurizon’s share was $52,000 and $337,000, respectively. During 2000, Aurizon received
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$104,000 in respect of financial assistance from the Ministry of Natural Resources of Quebec for exploration
activity at Casa Berardi.

In 2002, Aurizon received $0.6 million of provincial refundable mining duties in respect of certain eligible
exploration expenditures.

The equity financings in 2002 allowed the early repayment of long-term debts totaling $4.3 million, which was the
remaining Casa Berardi acquisition obligation totaling $3.9 million and deferred hydro charges totaling $0.4
million. During 2001, $120,000 of long-term debt was repaid.

Aurizon’s aggregate operating, investing and financing activities during 2002 resulted in a net $10.7 million
increase in its cash balances. As at December 31, 2002, cash and cash equivalents stood at $12.4 million, compared
to $1.8 million in 2001 and $3.2 million in 2000.

Balance Sheet

The total assets of Aurizon increased to $43 million at December 31, 2002 from $29 million the previous year. At
the end of 2002, Aurizon had working capital of $12 million compared to $1.2 million at the end of 2001. Aurizon
has no debt at December 31, 2002 compared to long-term debt of $4.2 million the previous year. Shareholders’
equity increased to $36.1 million at December 31, 2002, compared to $18.7 million the previous year, primarily as
a result of the significant equity financings completed in 2002.

The convertible debentures totaling $6.5 million will mature on May 31, 2003, and are convertible into common
shares of the Company at $0.60 per share, at any time prior to maturity. On May 31, 2003 these debentures
automatically convert into 11,666,690 common shares of the Company.

Outlook

Aurizon’s share of gold production from Sleeping Giant in 2003 is expected to decrease 8% from 2002 levels to
30,500 ounces as a result of lower anticipated ore production due to a change in mining method of Zone 8, thereby
reducing the availability of ore in the first half of 2003. Total cash costs per ounce are expected to increase to
US$258 in 2003, compared to US$242 achieved in 2002 due to the lower production rates and the necessity to
utilize a more expensive mining method to extract ore from a flatter dipping Zone 8.

Based upon estimated ore grades, production rates, operating costs, an average forecast gold price of US$350 per
ounce, and an average U.S. dollar exchange rate of 1.50, the Sleeping Giant Mine is expected to provide
approximately $4.4 million in operating cash flow to Aurizon during the year. From this amount, Aurizon intends
to fund $3.0 million of exploration, development, and capital expenditures at Sleeping Giant, resulting in net
minesite cash flow of approximately $1.4 million. The projected profitability of Sleeping Giant will be influenced
by changes in the grade of ore mined from that estimated, and by fluctuations in gold prices and foreign exchange
rates over which Aurizon has no control.

In March 2003, a decision was made to deepen the current production shaft at Sleeping Giant by 200 metres to
allow access to 77,000 tonnes of probable mineral reserves at a gold grade of 12.2 grams/tonne and 192,000 tonnes
of inferred mineral resources at a gold grade of 10.3 grams/tonne. Aurizon’s share of the cost is estimated at
approximately $3.5 million and will be incurred between the end of the first quarter of 2003 and the third quarter of
2004. This program should extend the mine life of Sleeping Giant by two years and provide the opportunity to find
more ounces within reach of the infrastructure.

Aurizon’s operations are very sensitive to the grade of ore mined. The 2003 mine plan for Sleeping Giant

anticipates mill throughput of 161,000 tonnes at a grade of 12 grams per tonne. A 10% change in grade would
impact Aurizon’s forecast 2003 cash flow by $1.6 million.
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A US$10 per ounce change in the US$350 per ounce gold price used in Aurizon’s 2003 forecast, would have a
$500,000 impact on forecast cash flow. The gold price was relatively volatile during 2002, with the London
afternoon fixing ranging from a high of US$349 per ounce in December, to a low of US$278 per ounce in January,
before closing the year at US$343 per ounce. Market sentiment improved dramatically in 2002 and early 2003 as
gold prices breached the US$380 mark. As at December 31, 2002, Aurizon had less than one month’s gold
production hedged.

A change of 0.05 in the 1.50 U.S. to Canadian dollar exchange rate used in Aurizon’s 2003 forecast, would impact
cash flow by approximately $500,000. In 2002, the Canadian dollar ranged from 1.511 to 1.613 against the U.S.
dollar and averaging 1.570 for the year.

A major underground exploration program at Casa Berardi will commence in early 2003 to extend the present ramp
at the West Mine area out to Zone 113 at the 550 metre level. This nineteen month program will provide access to
Zone 113 to allow in-fill definition drilling and the extraction of a bulk sample in order to increase the confidence
level of the grade, continuity and extent of Zone 113. The costs of this program, including site maintenance costs,
are estimated to be $11 million in 2003. In addition, a $2 million, 20,000 metre drill program is planned to provide
further infill drilling in the 118-120 Zone area and to perform step-out drilling between this area and the East Mine.
The objective of these programs is to upgrade the quality of existing reserves and delineate additional reserves in
order to secure project financing for the development of a commercial mining operation.

Aurizon relies on net minesite cash flow from Sleeping Giant to cover corporate costs and on equity capital to fund
significant exploration and development activity at Casa Berardi. The successful completion of three equity
financings in 2002, which realized net proceeds in excess of $20 million, combined with the anticipated exercise of
share purchase warrants in June 2003, should provide sufficient funding for Aurizon’s exploration and development
commitments for 2003. Aurizon anticipates sourcing additional equity funding during the course of the year to
further the exploration and development of Casa Berardi in 2004, in particular, completion of the underground
program.

Risks and Uncertainties

The Company is subject to various risks and uncertainties affecting the financial condition of its business and the
industry in which it operates. Such known and unknown risks, uncertainties and other factors, may cause the actual
results, performance or achievements of the Company, to be materially different from any future results,
performance, or achievements expressed or implied by forward-looking statements. Such factors include, among
others, the following: general economic and business conditions, which will, among other things, impact demand
for gold and other metals produced by the Company; industry capacity; the ability of the Company to implement its
business strategy; changes in, or the unintentional failure to comply with, government regulations (especially safety
and environmental laws and regulations); changes in the uses of gold; gold price volatility; increased competition;
mining risks; exploration programs not being successful; inability to obtain financing; actual ore reserves being
lower than those estimated; inability to obtain or, cancellation of, government permits; changes to regulations and
mining law; increased reclamation obligations; title defects with respect to properties; risks associated with
international operations; and foreign exchange and currency fluctuations. The reader is advised to read and
consider the risk factors more particularly described in the Company’s Annual Information Form.
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Aurizon Mines Ltd.
Management’s Responsibility for Financial Reporting

The consolidated financial statements of the Company and all the information included in this annual report are the responsibility of
Management of the Company and have been approved by the Board of Directors. The financial statements have been prepared by
Management in accordance with accounting principles generally accepted in Canada and, where appropriate, reflect Management’s
best estimates and judgements based on currently available information.

Management maintains a system of internal controls to provide reasonable assurance that financial information is reliable and
accurate and assets are safeguarded.

The Board is responsible for ensuring that Management fulfills its responsibilities for financial reporting and is ultimately
responsible for reviewing and approving the financial statements. The Board carries out this responsibility principally through its
Audit Committee.

The Audit Committee meets annually with the external auditors to review the financial statements and to discuss audit related
matters. The Committee reports its findings to the Board for consideration when approving the financial statements for issuance to
the shareholders. The members of the Committee are independent directors. The Board meets with Management on a quarterly
basis to review and approve interim financial statements and to discuss financial performance compared to forecast.

The Company’s independent auditors, PricewaterhouseCoopers LLP were appointed by the shareholders to conduct an audit in
accordance with Canadian generally accepted auditing standards and their report follows.

=

David P. Hall lan S. Walton
Chairman, President and Executive Vice-President
Chief Executive Officer and Chief Financial Officer

Vancouver, B.C., Canada
March 7, 2003

Auditors’ Report
To the Shareholders of Aurizon Mines Ltd.

We have audited the consolidated balance sheets of Aurizon Mines Ltd. as at December 31, 2002 and 2001 and the consolidated
statements of operations and deficit and cash flow for each of the years ended December 31, 2002, 2001 and 2000. These financial
statements are the responsibility of the company’s management. Our responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards in Canada and the U.S. Those standards require
that we plan and perform an audit to obtain reasonable assurance whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position of the company
as at December 31, 2002 and 2001 and the results of its operations and its cash flow for each of the years in the three-year period
ended December 31, 2002 in accordance with Canadian generally accepted accounting principles. As required by the British
Columbia Company Act, we report that, in our opinion, these principles have been applied on a basis consistent with that of the
preceding year.

/AWW@&M e

—

Chartered Accountants
Vancouver, B.C., Canada
March 7, 2003
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Aurizon Mines Ltd.
Consolidated Balance Sheets
As at December 31, (in Canadian Dollars)

2002 2001
$ $

ASSETS
CURRENT

Cash and cash equivalents 12,441,888 1,787,055

Bullion settlements 606,045 476,528

Accounts receivable 1,118,180 1,030,522

Prepaids 293,900 212,180

Inventory 436,573 551,198
TOTAL CURRENT ASSETS 14,896,586 4,057,483
DEFERRED FINANCE COSTS (Note 6) - 291,667
PROPERTY, PLANT AND EQUIPMENT (Note 4) 6,624,089 7,075,881
MINERAL PROPERTIES (Note 5) 21,144,354 17,932,192
TOTAL ASSETS 42,665,029 29,357,223
LIABILITIES
CURRENT

Accounts payable and accrued liabilities 2,892,154 2,858,031
LONG-TERM DEBT (Note 6) - 4,203,506
PROVISION FOR RECLAMATION COSTS (Note 7) 3,636,405 3,636,405
TOTAL LIABILITIES 6,528,559 10,697,942

SHAREHOLDERS' EQUITY
COMMITMENT TO ISSUE SHARES - 99,446

SHARE CAPITAL (Note 8)
Common shares issued — 63,002,937

(2001 — 40,262,766) 83,195,861 62,850,320
CONTRIBUTED SURPLUS 742,943 742,943
CONVERTIBLE DEBENTURES (Note 9) 6,517,534 6,517,534
DEFICIT (54,319,868) (51,550,962)
TOTAL SHAREHOLDERS' EQUITY 36,136,470 18,659,281
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 42,665,029 29,357,223

The attached notes form an integral part of these consolidated financial statements.

Approved on behalf of the Board,

David P. Hall, Robert Normand,
Director Director
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Aurizon Mines Ltd.
Consolidated Statements of Operations and Deficit

For the years ended December 31, (in Canadian Dollars)

2002 2001 2000
$ $ $
REVENUE
Mining operations 16,372,858 13,880,853 24,031,515
Interest, royalty and other income 656,429 692,023 376,462
17,029,287 14,572,876 24,407,977
EXPENSES

Operating costs 12,552,353 11,663,097 16,889,963
Depreciation and depletion 2,365,676 1,788,677 4,013,995
Provision for reclamation - - 120,031
Administrative and general costs 1,602,487 1,647,016 2,170,330

Restructuring costs - 788,148 -
Care and maintenance costs (Note 5) 2,532,458 3,081,698 671,643
Exploration and property investigation 80,772 202,770 216,677

Interest and financing costs 481,966 254,217 -

Loss on sale of resource assets - 250,679 -
Write-down of resource assets - 1,073,817 8,558,028
Gain on sale of property, plant and equipment (35,511) (276,637) (37,737)
Capital taxes 157,358 126,347 139,138
19,737,559 20,599,829 32,742,068
LOSS FOR THE YEAR BEFORE INCOME TAXES (2,708,272) (6,026,953) (8,334,091)
INCOME TAX EXPENSE (Note 11) (60,634) (44,555) (43,271)
NET LOSS FOR THE YEAR (2,768,906) (6,071,508) (8,377,362)
DEFICIT - BEGINNING OF YEAR (51,550,962) (45,479,454)  (37,102,092)
DEFICIT - END OF YEAR (54,319,868) (51,550,962)  (45,479,454)
LOSS PER SHARE (Note 10) - Basic and Diluted (0.05) (0.16) (0.22)
Weighted average number of Common shares outstanding 51,942,493 39,013,351 38,367,748

The attached notes form an integral part of these consolidated financial statements.
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Aurizon Mines Ltd.
Consolidated Statements of Cash Flow
For the years ended December 31, (in Canadian Dollars)

2002 2001 2000
$ $ $
OPERATING ACTIVITIES

Net loss for the year (2,768,906) (6,071,508) (8,377,362)
Add (deduct) items not requiring an outlay of cash:
Depreciation and depletion 2,476,653 1,929,197 4,198,961
Provision for reclamation - - 120,031
Interest and financing 481,966 254,217 -
Write-down of resource assets - 1,073,817 8,558,028
Loss on sale of resource assets - 250,679 -
Gain on sale of property, plant and equipment (35,511) (276,637) (37,737)
Care and maintenance (Note 6 (b)) 118,356 323,106 -
Cash flow from operations 272,558 (2,517,129) 4,461,921
Decrease (increase) in non-cash working capital items (Note 13) (39,736) (243,830) 1,690,545

232,822 (2,760,959) 6,152,466

INVESTING ACTIVITIES

Property, plant and equipment (220,393) (113,967) (574,173)
Cost recoveries from non-operating assets - 989,321 -
Mineral properties (5,796,165) (1,839,738) (6,033,757)
Sale of Beaufor Mine - 1,664,384 -
Proceeds on disposal of property, plant and equipment 96,748 369,127 75,772

(5,919,810) 1,069,127 (6,532,158)

FINANCING ACTIVITIES

Government grant (Note 5) 52,400 337,495 103,759
Mining duties 555,487 - -

Issuance of shares 20,055,796 69,450 108,582
Long-term debt repayments (4,321,862) (119,600) -

16,341,821 287,345 212,341

INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 10,654,833 (1,404,487) (167,351)

CASH AND CASH EQUIVALENTS - BEGINNING OF YEAR 1,787,055 3,191,542 3,358,893

CASH AND CASH EQUIVALENTS - END OF YEAR 12,441,888 1,787,055 3,191,542

The attached notes form an integral part of these consolidated financial statements.
Supplemental cash flow information is disclosed in note 13.
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Aurizon Mines Ltd.
Notes to Consolidated Financial Statements
For the years ended December 31, 2002, 2001 and 2000

1. NATURE OF OPERATIONS
The Company is engaged in mining and related activities in Quebec, Canada, and its principal product is gold bullion.

The Company's results are impacted by the price of gold. Gold prices fluctuate and are affected by numerous factors,
including expectations with respect to the rate of inflation, exchange rates, interest rates, global and regional political and
economic crises and governmental policies with respect to gold holdings by central banks. The demand for and supply of
gold affect gold prices but not necessarily in the same manner as demand and supply affect the prices of other commaodities.
The supply of gold consists of a combination of mine production and existing stocks of bullion and fabricated gold held by
governments, public and private financial institutions, industrial organizations and private individuals. The demand for gold
consists of jewelry and investment demand. Gold can be readily sold on numerous markets throughout the world and its
market value can be readily ascertained at any particular time. As a result, the Company is not dependent upon any one
customer for the sale of its product.

The Company relies on the Sleeping Giant Mine as its only current source of operating cash flow. Production based on
current reserves is expected to continue for approximately three years. Additional production from Sleeping Giant will be
dependent on the results of future exploration and development programs to discover new reserves.

A significant focus of the Company’s activities is currently the continuing exploration of the Casa Berardi property. A
major underground and surface exploration program is underway in order to advance the project to commercial production.

2. SIGNIFICANT ACCOUNTING POLICIES
a) Canadian Generally Accepted Accounting Principles

These consolidated financial statements have been prepared in accordance with Canadian generally accepted
accounting principles. Measurement differences between Canadian and United States generally accepted accounting
principles which would have a material effect on these consolidated financial statements are explained in note 15.

b) Principles of Consolidation

Certain of the Company's activities are undertaken in joint ventures with other parties. The Company accounts for its
investments in joint ventures using the proportionate consolidation method.

c) Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the amounts reported in the consolidated financial
statements and related notes. Significant areas where management’s judgment is applied are asset valuations,
contingent liabilities, future income tax valuation reserves and environmental and post-closure obligations. Actual
results could differ from those estimates.

d) Cash Equivalents

The Company considers cash equivalents to be cash, as well as all short-term investments with a maturity of 90 days or
less at the date of acquisition.

e) Inventory

Inventory is comprised of mine supplies and broken ore awaiting processing and is recorded at the lower of cost and
net realizable value.
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Aurizon Mines Ltd.

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

f)  Mineral Properties
i) Producing Mineral Properties

Producing mineral properties are carried at cost, less accumulated depreciation, depletion, and write-downs.
Carrying values of producing mineral properties are reviewed when events or conditions occur that suggest possible
impairment and, where necessary, are written down to their estimated recoverable amount, determined on a non-
discounted basis. Depletion is provided over the estimated life of the asset on a unit-of-production basis using
proven and probable reserves. Management's estimates of gold price, recoverable proven and probable reserves,
operating, capital and reclamation costs are subject to risks and uncertainties affecting the recoverability of the
Company's investment in property, plant and equipment. Although management has made its best estimate of these
factors based on current conditions, it is possible that changes could occur in the near term which could adversely
affect management's estimate of net cash flows expected to be generated from its operating properties and the need
for possible asset impairment write-downs.

Mining operations may be temporarily suspended and a mine placed on a “care-and-maintenance” basis. In this
event, all costs incurred are expensed as care and maintenance costs.

if) Non-Producing Mineral Properties

Acquisition, exploration and development costs associated with a non-producing mineral property are capitalized
until the property is producing, abandoned, impaired in value or placed for sale. The costs are transferred to
producing mineral properties in the case of a property placed into production. The costs of abandoned properties
are charged to earnings when the property is abandoned. Net revenue derived from ore processed up to the point of
attaining commercial production is credited to the related deferred expenditures. The costs of properties in excess
of their estimated net recoverable amount are charged to earnings if the decision is made to dispose of the property
or if it is determined that the property is impaired in value.

Care and maintenance costs are charged to operations during periods in which no significant exploration or
development activities are being conducted.

The recoverability of the amounts capitalized in respect of non-producing mineral properties is dependent upon the
existence of economically recoverable reserves, the ability of the Company to obtain the necessary financing to
complete the exploration and development of the properties, and upon future profitable production or proceeds
from the disposition of the properties.

g) Estimates of Proven and Probable Reserves

Management's calculation of proven and probable reserves is based upon engineering and geological estimates and
financial estimates including gold prices and operating costs. The Company depreciates some of its assets and accrues
for reclamation on a unit-of-production basis over proven and probable reserves. Changes in geological interpretations
of the Company's ore bodies and changes in gold prices and operating costs may change the Company's estimate of
proven and probable reserves. It is possible that the Company's estimate of proven and probable reserves could
change in the near term and could result in revised charges for depreciation, depletion and reclamation in future
reporting periods.

h) Property, Plant and Equipment

Property, plant and equipment are recorded at cost less accumulated depreciation and write-downs and are depreciated
over their estimated useful lives, primarily on the unit-of-production basis and a 20% declining balance rate for
machinery and equipment. Depreciation is not provided on assets not in use.
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2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

i)

)

k)

Financials

Revenue Recognition

The Company recognizes revenue from metals when they have been extracted and processed at the mill facilities.
Revenue amounts recognized but not settled are classified as bullion settlements. The Company uses forward gold and
currency contracts to manage its exposure to the fluctuating price of gold and foreign exchange movements. Gains or
losses from gold hedging are recognized in revenue as hedged production is delivered.

Royalty income is recognized on an accrual basis when the Company has reasonable assurance with respect to
measurement and collectability.

Foreign Currency Translation

Foreign currency transactions are translated into Canadian dollars at the rates prevailing on the date of the transactions.
Monetary balances are translated at the rate of exchange at the balance sheet date and revenue and expenses are
translated at average exchange rates. The resulting gains and losses are included in the determination of earnings.

Provision for Reclamation Costs

All of the Company's operations are subject to reclamation, site restoration and closure requirements. Costs related to
ongoing site restoration programs are expensed when incurred. A provision for mine closure and site restoration costs
is charged to earnings over the lives of the mines on a unit-of-production basis and in the case where the Company has
assumed an obligation, the liability is recorded at its estimated fair value. The Company calculates its estimates of the
ultimate reclamation liability based on current laws and regulations and the expected future costs to be incurred in
reclaiming, restoring and closing its operating mine sites. It is possible that the Company's estimate of its ultimate
reclamation liability could change due to possible changes in laws and regulations and changes in cost estimates.

Government Assistance

The Company applies for financial assistance from the Government of Quebec with respect to certain exploration and
development costs incurred in that province. The assistance is accounted for using the cost reduction approach
whereby the amounts received or receivable each year are applied to reduce the cost of the related assets or related
deferred expenditures or expenses.

Incentive Stock Option Plan

Effective January 1, 2002, the Company adopted the new CICA accounting standard for stock-based compensation
which requires prospective application to all stock options granted on or after January 1, 2002. Under this standard, all
stock-based payments to non-employees shall be accounted for using the fair value based method of accounting. As
permitted by the standard, in respect of stock-based payments to employees and directors, the Company has elected
not to follow the fair value based method of accounting for stock options. As a result, the Company discloses in Note
8(d) the pro-forma effect of accounting for stock options granted to employees and directors subsequent to January 1,
2002 using the fair value based method.

Income and Resource Taxes

Future income tax assets and liabilities are determined based on the difference between the tax bases of the company’s
assets and liabilities and the respective amounts reported in the financial statements. The future tax assets or liabilities
are calculated using the tax rates for the periods in which the differences are expected to be settled. Future tax assets
are recognized to the extent that they are considered more likely than not to be realized.

Earnings Per Share

Effective January 1, 2001, the Company adopted the new accounting standard for the calculation of earnings per share
which follows the “treasury stock method” in the calculation of diluted earnings per share. Earnings (loss) per share is
calculated using the weighted average number of common shares issued and outstanding during the year.
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3. INVESTMENTS IN JOINT VENTURES

The Company's proportionate share of its interests in and results from its joint ventures (see note 5) is as follows:

2002 2001
$ $
ASSETS
Current 395,012 718,014
Long-term 4,222,224 3,785,236
4,617,236 4,503,250
LIABILITIES
Current 2,349,900 1,919,358
Provision for reclamation costs 2,081,405 2,081,405
4,431,305 4,000,763
JOINT VENTURERS’ EQUITY 185,931 502,487
TOTAL LIABILITIES AND JOINT VENTURERS’ EQUITY 4,617,236 4,503,250
REVENUES 16,372,858 13,880,853
EXPENSES 14,918,029 15,344,266
OPERATING EARNINGS (LOSS) 1,454,829 (1,463,413)
CASH PROVIDED BY (USED FOR)
Operating activities 4,414,792 895,908
Investing activities (2,896,976) (285,254)
Financing activities 52,400 337,495
4, PROPERTY, PLANT AND EQUIPMENT
2002 2001
$ $
Cost 25,114,165 24,955,581
Accumulated depreciation (18,490,076) (17,879,700)
Net Book Value 6,624,089 7,075,881
Net Book Values:
Sleeping Giant, Quebec 1,149,505 1,460,421
Casa Berardi, Quebec 4,937,838 4,985,538
Others, Canada 536,746 629,922
6,624,089 7,075,881

23 ﬁ Aurizon Mines Ltd. Annual Report 2002 Financials




Aurizon Mines Ltd.

5. MINERAL PROPERTIES
2002 2001
Accumulated Accumulated
depletion depletion
and and
Cost write-downs Net Cost write-downs Net
$ $ $ $ $ $
Producing mineral property
Sleeping Giant, Quebec 46,095,487 (43,022,768) 3,072,719 43,481,875 (41,157,060) 2,324,815
Non-producing mineral property
Casa Berardi, Quebec 18,071,635 - 18,071,635 15,607,377 - 15,607,377
64,167,122 (43,022,768) 21,144,354 59,089,252 (41,157,060) 17,932,192

a) Sleeping Giant Mine and Dormex Property

The Company holds a 50% joint venture interest in the Sleeping Giant Mine near Amos, Quebec, subject to royalties
of 2% of gross operating profits and a 15% net profits royalty (after recovery of all costs associated with the
development of the property).

During 2002, the Company was provided with a $52,400 (2001 - $337,495) non-repayable government grant to fund
exploration activity at the Sleeping Giant Mine.

During 2000, the Company recorded a $1,700,000 write-down of its Sleeping Giant Mine as a result of continuing low
gold prices.

The Company owns a 50% interest in the non-producing Dormex property that surrounds the Sleeping Giant Mine.
During 2001, the Company wrote-off its investment in the Dormex property, totaling $1,073,817.

b) Casa Berardi Property

The Company holds a 100% interest in the Casa Berardi property near La Sarre, Quebec.

During 2002, care and maintenance costs totaling $2,532,458 (2001 — $2,633,439; 2000 — nil) were charged to
operations and the company acquired the 2% to 4% gold indexed net smelter royalty from the original vendor of the
property for $1,119,600.

As at December 31, 2002, the Company has received government assistance totaling $1,973,161 that is repayable if
commercial production is reached at Casa Berardi. Repayment of 30% of the assistance is due within 24 months, 30%
within 36 months and 40% within 48 months, respectively, of the achievement of commercial production. Should
commercial production be reached at Casa Berardi, the repayable government assistance will be recorded as a liability
and the carrying value of the mineral property will be increased by the same amount.

No government assistance was received for Casa Berardi in 2002 (2001 — nil; 2000 - $103,759).
c) Beaufor Mine and Perron Property

The Company retains a gold-indexed royalty on future gold production from the Beaufor mine and Perron property.
On the first 220,000 ounces of gold production from Beaufor, the Company will receive a royalty of $5 per ounce on
50% of the production if the prevailing gold price is greater than US$280 per ounce, and $12.50 per ounce if gold
prices are above US$300. On production in excess of 220,000 ounces, the Company will receive royalties ranging from
$17 per ounce to $30 per ounce at gold prices ranging from US$300 to US$500 per ounce.

The Company also retains a royalty on 100% of any production from the Perron property, ranging from $17 per ounce
to $30 per ounce at gold prices ranging from US$300 to US$500 per ounce.

During 2002, the Company received royalties totaling $350,400 in respect of the Beaufor mine. There was no
commercial production from the Perron property in 2002.

During 2001, the Company sold its 50% interest in the Beaufor mine and 100% interest in the Perron property for
cash consideration of $1,664,384 and future royalties. The Company recorded a loss on disposition of $250,679.
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6. LONG-TERM DEBT

a) Casa Berardi Acquisition Obligation

During 2002, the Company paid $5 million to the vendor of Casa Berardi, of which $3,880,400 represented the
settlement of the final acquisition obligation owed at December 31, 2001 and the balance of $1,119,600 related to the
acquisition of the 2% to 4% gold indexed net smelter royalty.

During 2001, the Company renegotiated the Casa Berardi acquisition obligation which resulted in interest charges of
10% per annum on the outstanding balance, payable quarterly in shares of the Company. As consideration for the
renegotiation, the Company issued one million common shares to the lender at a fair value of $350,000. This was
recorded as a deferred finance cost and was to be amortized over the period to maturity. As at December 31, 2001, the
unamortized costs totaled $291,667. As a result of the repayment of the remaining acquisition obligation, the $291,667
has been charged to operations in 2002.

b) Hydro Quebec Obligation

During 2002, the Company was permitted to defer payment of $118,356 of additional monthly hydro charges at Casa
Berardi and then repaid this balance together with $323,106 owing at December 31, 2001, in July 2002. The deferred
hydro charges were accruing interest at 9.3% per annum.

c) Interest expense on long-term debt in 2002 was $206,177 (2001 - $212,394; 2000 — nil).

7. PROVISION FOR RECLAMATION COSTS

The Company has estimated post-closure and site reclamation costs totaling $3,636,405 (2001 - $3,636,405) all of which has
been accrued at December 31, 2002 (2001 - $3,636,405). In 2000, the estimated provision for reclamation costs at Casa
Berardi was reduced by $1,095,000. This amount was applied against mineral properties as the original estimate of
$2,650,000 was recorded on acquisition. Reclamation costs expensed in 2002 were nil (2001 — nil; 2000 - $120,031).

8. SHARE CAPITAL
a) Authorized:
100,000,000 Common Shares without par value.

100,000,000 Preferred Shares without par value of which 8,050,000 are designated as Series "A" Convertible Preferred
Shares (Issued - none) and 1,135,050 are designated as Series "B" Convertible Preferred Shares (Issued - none).

b) Issued and fully paid:

Shares Amount

COMMON SHARES $

December 31, 1999 38,282,193 62,225,850
Exercise of stock options 75,000 11,250
Exercise of warrants 121,666 97,332
December 31, 2000 38,478,859 62,334,432
Exercise of stock options 463,000 69,450
Renegotiation of debt 1,000,000 350,000
Payment of interest 320,907 96,438
December 31, 2001 40,262,766 62,850,320
Exercise of stock options 375,000 274,900
Payment of interest 639,246 289,745
Private placements 21,375,925 19,559,396
Exercise of warrants 350,000 221,500
December 31, 2002 63,002,937 83,195,861
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SHARE CAPITAL (Continued)

On April 18, 2002 the Company completed a private placement of 8,350,000 units at a price of $0.60 per unit (“Unit”)
resulting in gross proceeds of $5,010,000. Each Unit consists of one common share and one-half of one common
share purchase warrant. Each whole warrant entitles the holder to acquire one common share at a price of $0.65 per
share prior to June 30, 2003. In addition, the Company issued broker warrants entitling the holder to purchase 501,000
Units at a price of $0.62 per Unit on or before June 30, 2003.

On June 25, 2002 the Company completed a private placement of 7,100,000 shares at a price of $1.15 per share
resulting in gross proceeds of $8,165,000. In addition, the Company issued broker warrants entitling the holder to
purchase 426,000 shares at a price of $1.32 per share on or before June 25, 2004.

On December 23, 2002 the Company completed a Private Placement of 5,185,185 flow through common shares and
740,740 common shares, both at a price of $1.35 per share, resulting in gross proceeds of $8,000,000. In addition, the
Company issued broker warrants entitling the holder to purchase 355,555 common shares at a price of $1.35 per share
on or before December 23, 2004.

Issue costs relating to the above private placements totaled $1,615,604.

c) Warrants

Warrants issued to brokers and private placement investors as at December 31, 2002 and 2001 and the changes during
the years ended on those dates is presented below:

2002 2001
Weighted-average Weighted-average
Shares exercise price Shares exercise price
Outstanding at beginning of year - - - -
Granted 5,708,055 $0.74 - -
Exercised (350,000) $0.63 - -
Outstanding at end of year 5,358,055 $0.75 - -

Summary of information about the warrants outstanding and exercisable at December 31, 2002 is as follows:

Number Weighted-average Weighted-average
Exercise prices  outstanding remaining contractual life exercise price
$0.62 - $0.65 4,576,500 0.5 years $0.65
$1.32 - $1.35 781,555 1.5 years $1.33

d) Incentive Stock Options

The Company maintains an incentive stock option plan (“the plan”) covering directors and certain key employees. The
exercise price of the options is equal to the fair value of the common shares at the date of grant and the options are
fully vested and exercisable in full at the date of grant. The maximum number of options available under the plan may
not exceed 7,000,000 shares.

The status of stock options granted to employees and directors as at December 31, 2002 and 2001 and the changes
during the years ended on those dates is presented below:

2002 2001
Weighted-average Weighted-average
Shares exercise price Shares exercise price

Outstanding at beginning of year 3,687,000 $0.84 4,395,000 $0.75
Granted 1,390,000 $1.07 - -

Exercised (375,000) $0.73 (463,000) $0.15
Expired (615,000) $0.81 (245,000) $0.53
Outstanding at end of year 4,087,000 $0.93 3,687,000 $0.84
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SHARE CAPITAL (Continued)

Summary of information about the incentive stock options outstanding and exercisable at December 31, 2002 is as follows:

Number Weighted-average Weighted-average
Exercise prices  outstanding remaining contractual life exercise price
$0.60 - $0.80 2,130,000 1.0 year $0.73
$1.00 - $1.35 1,957,000 2.0 years $1.15

As permitted by the new accounting standard for stock-based compensation, the Company has elected not to follow the fair
value based method of accounting for stock options. As a result, the Company discloses the pro-forma effect of accounting
for incentive stock options granted subsequent to January 1, 2002 using the fair value based method.

The following is the Company’s pro forma loss with the fair value method applied to all options issued during the year:

2002
$

Loss for the year (2,768,906)
Compensation expense related to fair
value of stock options (553,046)
Pro forma loss for the year (3,321,952)
Pro forma loss per share:

Basic and Diluted (0.06)

The fair value of each option grant is estimated on the date of grant based on the Black-Scholes option-pricing model with
the following weighted-average assumptions used for grants:

2002
Expected volatility 66%
Risk-free interest rate 3.24%
Expected lives 2 years
Dividend yield nil

CONVERTIBLE DEBENTURES

During 1998, the Company issued a $7,000,000 non-interest bearing convertible debenture for net proceeds of $6,517,534.
The debentures, which are collateralized by the Company's 50% interest in the Sleeping Giant Mine, mature on May 31,
2003, and are convertible in whole or in part, into common shares of the Company at $0.60 per share, at any time prior to
maturity. On May 31, 2003, these debentures automatically convert into 11,666,690 common shares of the Company.

The debentures have been classified as a component of equity as, given the nature of the conversion features and the
Company's right to settle the debentures by the issuance of common shares, they are considered to represent permanent
capital.
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EARNINGS PER SHARE
Earnings (loss) per share has been calculated based on the weighted average number of shares outstanding during the year
ended December 31, 2002 of 51,942,493 shares (2001 - 39,013,351 shares, 2000 - 38,367,748 shares).

For the purposes of calculating diluted earnings per share, the convertible debentures, private placement warrants and
incentive stock options would result in the addition of 11,666,690, 1,951,992 and 861,824 common shares, respectively to
the weighted average number of shares outstanding.

INCOME TAXES

A reconciliation of the combined Canadian federal and provincial income taxes at statutory rates and the Company's
effective income tax expense is as follows:

2002 2001 2000
$ $ $
Income tax recovery at statutory rates (947,895) (2,229,973) (3,800,345)
Increase (decrease) in taxes from:;
Tax benefits not recognized 947,895 2,229,973 3,800,345
Large corporations tax 60,634 44,555 43271
60,634 44,555 43,271
The components of future tax assets are as follows:
2002 2001
$ $
Resource assets 7,228,183 7,736,089
Provision for reclamation costs 1,037,830 1,037,830
Other 452,627 82,327
Non-capital losses 3,081,934 1,661,530
11,800,574 10,517,776
Valuation allowance (11,800,574)  (10,517,776)

Future income tax assets - -

The Company has approximately $50 million of accumulated exploration and development costs and capital costs available
for deduction against income for tax purposes in future years, which may be carried forward indefinitely. The Company also
has non-capital losses of $8.8 million which may be carried forward until 2006 to 2009, before expiring. No benefit has
been recognized in respect of these amounts. The deductibility of certain of the amounts is restricted to income from
certain properties.

COMMITMENTS

a) The Company leases office space under two agreements. Under one agreement expiring on August 31, 2005, the
Company has subleased the office space resulting in a net obligation of approximately $25,000 per annum. Under a
second agreement expiring, February 29, 2004, the Company’s obligation approximates $42,000 per annum.

b) The Company is obliged under the terms of a hydro contract at Casa Berardi to subscribe to minimum power
consumption costs totaling $48,000 per month until May 31, 2003.
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CASH FLOW INFORMATION
a) Analysis of Change in Non-cash Working Capital Items

2002 2001 2000
$ $ $
Accounts receivable 22,747 7,252 375,999
Bullion settlements (129,517) 629,239 1,807,685
Inventory 114,625 (60,300) 11,960
Prepaids (81,720) 40,500 (64,709)
Accounts payable and accrued liabilities 34,129 (860,521) (440,390)
Decrease (increase) in non-cash working capital (39,736) (243,830) 1,690,545
b) Supplemental Cash Flow Information
2002 2001 2000
$ $ $
Non-cash Investing and Financing Activities
Shares issued to pay interest 289,745 96,438 -
Shares issued for finance costs - 350,000 -

c) During 2002, the Company paid taxes of $239,846 (2001 - $1,490; 2000 - $260,709) and interest of $15,878
(2001 - $13,406; 2000 — nil).

FAIR VALUE OF FINANCIAL INSTRUMENTS

Fair value approximates the amounts reflected in the consolidated financial statements for cash and cash equivalents,
bullion settlements, accounts receivable, accounts payable and long-term debt.

At December 31, 2002, the Company held 2,000 ounces of gold spot deferred contracts for 2003 at an average delivery
price of US$330 per ounce. The unrealized mark-to-market value of these gold contracts using the December 31, 2002
spot price of US$343 and a foreign exchange rate of C$/US$1.5796 was approximately negative $41,000. The Company
also held US$2.0 million of foreign currency contracts for 2003 at an average conversion rate of 1.606 into Canadian dollars.
Using a foreign exchange rate at December 31, 2002 of C$/US$1.5796, the unrealized mark-to-market gain was
approximately $53,000.
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15. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY ACCEPTED
ACCOUNTING PRINCIPLES

The effect of the material measurement differences between generally accepted principles in Canada and the U.S. on the
Company’s balance sheets and statements of loss and deficit is summarized as follows:

3)

b)

Financials

Balance Sheets

2002 2001
$ $
Bullion settlements under Canadian GAAP 606,045 476,528
Bullion settlements under U.S. GAAP (g) - -
Deferred finance costs under Canadian GAAP - 291,667
Deferred finance costs under U.S. GAAP (g) 64,329 452,489
Mineral properties — under Canadian GAAP 21,144,354 17,932,192
Cumulative exploration expenditures written off under U.S. GAAP (c) (9,101,522) (9,101,526)
Mineral properties — under U.S. GAAP 12,042,832 8,830,666
Convertible debenture shown as debt under Canadian GAAP - -
Convertible debenture shown as debt under U.S. GAAP (e) 6,961,616 6,904,037
Shareholders’ equity — under Canadian GAAP 36,136,470 18,659,281
Deficit — under Canadian GAAP 54,319,868 51,550,962
Deficit — under U.S. GAAP (66,649,278) (63,659,245)
Contributed surplus arising from convertible debenture warrants
under U.S. GAAP (g) 287,893 287,893
Convertible debentures shown as equity under Canadian GAAP (e) (6,517,534) (6,517,534)
Shareholders’ equity — under U.S. GAAP 17,577,419 321,357
Statements of Operations and Deficit
2002 2001 2000
$ $ $
Loss - under Canadian GAAP (2,768,906)  (6,071,508)  (8,377,362)
Exploration expenditures and write-down of mineral properties(c) - 1,518,498 3,755,280
Amortization of deferred financing charges (e) (96,493) (96,493) (96,493)
Accretion of convertible debentures (e) (57,579) (57,579) (57,579)
Unrealized derivative gains (f) 12,330 - 5,750
Revenue recognition (g) (79,385) 577,149 1,283,647
Cumulative impact of adopting SAB101 (g) - - (1,963,684)
Loss - under U.S. GAAP (2,990,033)  (4,129,933)  (5,450,441)
Loss per common share before adoption of SAB101 - - (0.12)
Basic and diluted loss per common share - under U.S. GAAP (0.06) (0.11) (0.14)
Deficit - under U.S. GAAP - Beginning of Year (63,659,245)  (59,529,312) (54,078,871)
Loss - under U.S. GAAP (2,990,033)  (4,129,933)  (5,450,441)
Deficit - under U.S. GAAP - End of Year (66,649,278)  (63,659,245) (59,529,312)
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15. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY ACCEPTED
ACCOUNTING PRINCIPLES (Continued)

c) Mineral Property Exploration Expenditures

Mineral property exploration expenditures are accounted for in accordance with Canadian GAAP as disclosed in note
2. For US. GAAP purposes, the Company expenses as incurred exploration expenditures relating to unproven
mineral properties. When proven and probable reserves are determined for a property, subsequent exploration and
development costs of the property are capitalized. The capitalized costs of such properties are measured, on a
periodic basis, to ensure that the carrying value can be recovered on an undiscounted cash flow basis. If the carrying
value cannot be recovered on this basis, the mineral properties would be written down to net recoverable value on a
discounted cash flow basis.

d) Stock-Based Compensation

In accordance with the Statement of Financial Accounting Standards Board No. 123, “Accounting for stock-based
Compensation”, which became effective for fiscal years beginning after December 15, 1996, the Company has opted,
for financial statement presentation purposes, not to apply the fair value-based accounting method to stock-based
awards granted to employees.

e) Convertible Debentures

Under Canadian GAAP, the convertible debentures referred to in note 9 are accounted for as equity, whereas under
U.S. GAAP, they would be accounted for as a long-term liability.

Under U.S. GAAP, warrants attached to a convertible debenture must be allocated as part of the original proceeds
and shown separately as a permanent component of equity. The principal amount of the debt will be returned to its
face value over the life of the instrument with the accretion being charged to earnings. The costs of issuing the
instrument would also be treated as deferred financing charges and amortized over its term.

f)  Accounting for Derivative Instruments and Hedging Activities

At December 31, 2002, the Company had outstanding gold and foreign exchange derivative instruments with an
unrealized mark-to-market gain of $12,330.

g) Revenue Recognition

The Company recognizes revenue from metals when they have been extracted and processed at the mill facilities.
Revenue amounts recognized but not settled are classified as bullion settlements. Under U.S. GAAP, revenue is not
recorded before title has passed.

h) New Pronouncements
i) Asset Retirement Obligations

The Financial Accounting Standards Board (“FASB”) has issued SFAS No. 143, “Accounting for Asset
Retirement Obligations.” This statement addresses financial accounting and reporting for obligations associated
with the retirement of tangible long-lived assets and the associated asset retirement costs. It requires that the fair
value of a liability for an asset retirement obligation be recognized in the period in which it is incurred if a
reasonable estimate of fair value can be made. The associated asset retirement costs are capitalized as part of the
carrying amount of the long-lived asset.

The Canadian Institute of Chartered Accountants (“CICA™) has approved, subject to written ballot, a new
Handbook section, “Asset Retirement Obligations,” to replace the current guidance on future removal and site
restoration costs included in the CICA accounting standard 3061, “Property, Plant and Equipment.” The
standard, which is similar to SFAS 143, is effective for years beginning on or after January 1, 2004. The standard
requires recognition of a liability at its fair value for the obligation associated with the retirement of a tangible
long-lived asset. A corresponding asset retirement cost would be added to the carrying amount of the related
asset and amortized to expense over the useful life of the asset. The Company is assessing the impact of this new
standard which will be adopted on January 1, 2003.
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15. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY ACCEPTED
ACCOUNTING PRINCIPLES (Continued)

i) Impairment of Long-Lived Assets

The Accounting Standards Board of the CICA has issued CICA 3063, “Impairment of Long-Lived Assets”,
which will be effective for years beginning on or after April 1, 2003. This statement establishes standards for the
recognition, measurement and disclosure of the impairment of non-monetary long-lived assets, including
property, plant and equipment, intangible assets with finite useful lives, deferred  pre-operating costs and long-
term prepaid assets. The Company does not expect that the implementation of this new standard will have a
material impact on its financial position or results of operations.

iii) Hedging Transactions

The CICA has issued Accounting Guideline 13, “Hedging Relationships,” (AcG 13) which will be effective for
years beginning on or after July 1, 2003. AcG 13 addresses the identification, designation, documentation, and
effectiveness of hedging transactions for the purposes of applying hedge accounting. It also establishes
conditions for applying or discontinuing hedge accounting. In December 2002, the CICA approved, subject to
written ballot, certain amendments to AcG 13. These amendments are expected to be finalized in the first half
of 2003. Under the new guideline, the Company will be required to document its hedging transactions and
explicitly demonstrate that the hedges are sufficiently effective in order to continue accrual accounting for
positions hedged with derivatives.

iv) FASB 145

The FASB has issued SFAS No. 145, “Rescission of FASB Statements No. 4, 44 and 64, Amendment of FASB
Statement No. 13, and Technical Corrections.” This standard updates, defines and simplifies several existing
accounting pronouncements.  For fiscal years beginning after May 15, 2002, gains and losses from
extinguishment of debt are no longer required to be treated as an extraordinary item, net of income taxes. The
Company does not expect that the implementation of these guidelines will have a material impact on its financial
position or results of operations.
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SIGNATURES

Theregistrant hereby certifies that it meetsall of the requirements for filing on Form 20-F and that it has duly
caused and authorized the undersigned to sign this annual report on its behalf.

AURIZON MINESLTD.

Date: _May 20, 2003

lan S. Walton
Executive Vice President and
Chief Financial Officer

-74-



CERTIFICATIONS

I, David P. Hall, Chairman, President and Chief Executive Officer of Aurizon Mines Ltd.,
certify that:

1. | havereviewed this annual report on Form 20-F of Aurizon MinesLtd.;

2. Based on my knowledge, thisannual report does not contain any untrue statement of a material fact or
omit to state amaterial fact necessary to make the statements made, in light of the circumstancesunder
which such statements were made, not misleading with respect to the period covered by this annual
report;

3. Based on my knowledge, the financial statements, and other financial information included in this
annual report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this annual report;

4. The registrant’s other certifying officers and | are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-14 and 15d-14) for the
registrant and have:

() Designed such disclosure controlsand proceduresto ensure that material information relating
to theregistrant, including its consolidated subsidiaries, is made known to us by otherswithin
those entities, particularly during the period in which this annual report is being prepared;

(b) Evauated the effectiveness of the registrant’ s disclosure controlsand procedures as of adate
within 90 days prior to the filing date of this annual report (the “ Evaluation Date”); and

(c) Presented in this annual report our conclusions about the effectiveness of the disclosure
controls and procedures based on our evaluation as of the Evaluation Date;

5. Theregistrant’sother certifying officersand | have disclosed, based on our most recent evaluation, to
the registrant’s auditors and the audit committee of registrant’s board of directors (and persons
performing the equivalent function):

(& All significant deficiencies in the design or operation of internal controls which could
adversely affect theregistrant’ sability to record, process, summarize and report financial data
and have identified for the registrant’ sauditors any material weaknessesininternal controls;
and

(b) Any fraud, whether or not material, that invol ves management or other employeeswho havea
significant role in the registrant’ s internal controls; and

6. Theregistrant’sother certifying officersand | haveindicated in thisannual report whether there were
significant changes in internal controls or any other factors that could significantly affect internal
controls subsequent to the date of our most recent evaluation, including any corrective actions with
regard to significant deficiencies and material weaknesses.

David P. Hall
Chairman, President and Chief Executive Officer

May 20, 2003
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[, lan S. Walton, Executive Vice-President and Chief Financial Officer of Aurizon MinesLtd., certify
that:

1. | havereviewed this annual report on Form 20-F of Aurizon MinesLtd.;

2. Based on my knowledge, thisannual report does not contain any untrue statement of amaterial fact or
omit to state amaterial fact necessary to make the statements made, in light of the circumstances under
which such statements were made, not misleading with respect to the period covered by this annual
report;

3. Based on my knowledge, the financial statements, and other financial information included in this
annual report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this annual report;

4. The registrant’s other certifying officers and | are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-14 and 15d-14) for the
registrant and have:

(8) Designed such disclosure controls and proceduresto ensure that material information relating
to theregistrant, including its consolidated subsidiaries, is made known to us by otherswithin
those entities, particularly during the period in which this annual report is being prepared;

(b) Evaluated the effectiveness of the registrant’ s disclosure controls and procedures as of adate
within 90 days prior to the filing date of this annual report (the “ Evaluation Date"); and

(c) Presented in this annual report our conclusions about the effectiveness of the disclosure
controls and procedures based on our evaluation as of the Evaluation Date;

5. Theregistrant’s other certifying officersand | have disclosed, based on our most recent evaluation, to
the registrant’s auditors and the audit committee of registrant’s board of directors (and persons
performing the equivalent function):

(& All significant deficiencies in the design or operation of internal controls which could
adversely affect theregistrant’ sability to record, process, summarize and report financial data
and have identified for the registrant’ s auditors any material weaknessesin internal controls;
and

(b) Any fraud, whether or not material, that involves management or other employeeswho have a
significant role in the registrant’ s internal controls; and

6. Theregistrant’s other certifying officersand | have indicated in this annual report whether there were
significant changes in internal controls or any other factors that could significantly affect internal
controls subsequent to the date of our most recent evaluation, including any corrective actions with
regard to significant deficiencies and material weaknesses.

lan S. Walton
Executive Vice-President and Chief Financial Officer

May 20, 2003
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UNDERWRITING AGREEMENT

June 3, 2002

Aurizon Mines Ltd.

Suite 900 - 510 Burrard Street
Vancouver, British Columbia
V6C 3A8

Attention: David P. Hall
President and Chief Executive Officer

Dear SrdMesdames;

Nationd Bank Financia Inc. and Haywood Securities Inc. (collectively, the
"Underwriters" and eechindividudly an"Underwriter") hereby offer to purchasefrom AurizonMinesLtd.
(the "Company") and the Company agrees to issue and sdll the Underwriters 7,100,000 subscription
receipts (the "Subscription Receipts") of the Company or, in the circumstances described herein, an
equivalent number of common shares in the capitd of the Company (as applicable, the ‘Offered
Securities") in accordance with the terms and conditions described in this agreement. The offer of the
Offered Securities by the Company is hereinafter referred to as the "Offering'.

In consideration of the servicesto be rendered by the Underwritersin connection with the
Offering, including (i) asssting in preparing documentation relating to the sde of the Offered Securities, (i)
distributing the Offered Securities to the public, both directly and indirectly, (iii) performing adminigrative
work in connection with the Offering, and (iv) dl other servicesarising out of this agreement, the Company
agreesto pay the Underwriting Fee (as hereinafter defined) and to issue the Compensation Warrants (as
hereinafter defined) to the Underwriters at the Time of Closing.

The Company and the Underwriters acknowledge and agree that if a separate fee were
to have been charged to the Company for the services described in item (i) of the preceding paragraph,
such separate fee would represent more than fifty percent (50%) of the Underwriting Fee, and the
Company further acknowledges and agreesthat the Underwriters, in connection with the Underwriting Fee,
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will rely on the foregoing in not charging Canadian Federd Goods and Services Tax on the Underwriting
Fee. The Company agrees that should the Canada Customs and Revenue Agency determine that Goods
and Services Tax should have been charged on dl or any part of the Underwriting Fee, the Company will
forthwith pay to the Underwriters any such tax to the extent determined to be exigible.

The Company agrees that the Underwriters will be permitted to appoint other registered
dedlers (or other dedlers duly quadified in their respective jurisdictions) as their agents to assist in the
Offering and that the Underwriters may determine the remuneration payable to such other deders
gppointed by them, such remuneration to be payable by the Underwriters.

This offer is conditiona upon and subject to the additiond terms and conditions st forth

below.
1 | nter pretation
11 Unlessexpresdy provided otherwise, where used in thisagreement or any schedule hereto,

the following terms shdl have the following meanings, respectively:

"Applicable SecuritiesL aws" means, collectively, the gpplicable securitieslaws of each of the Qudifying
Provinces, the securities laws of the United States and the states thereof and the securities legidation of
each other relevant jurisdiction and the respective regulations and rules made and forms prescribed
thereunder together with al applicable published policy statements and blanket orders and rulings of the
Securities Commissons, the United States Securities and Exchange Commission and each other relevant
securities regulatory authority;

"Approval Date" means the date on which dl of the Required Approvads have been obtained by the
Company;

"Business Day" means a day other than a Saturday, Sunday or Statutory or banking holiday in the
Province of British Columbia or Ontario;

"Closing Date" means the date on which the Offering isto be completed, as pecified in Schedule"A" to
this agreement;

"Company" shdl have the meaning ascribed thereto in the first paragraph of this agreement;

"Company's Information Record" means any statement contained in any pressrelease, materia change
report, financid satement, annud information form, annua or interim report, proxy circular or other
document of the Company which has been or is publicly disseminated by or with the consent of the
Company, whether pursuant to any Applicable Securities Laws or otherwise,
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"Compensation Warrant Certificates’ meansthe warrant certificates to be executed by the Company
evidencing the Compensation Warrants in form and substance satisfactory to the Company and the
Underwriters acting reasonably;

"Compensation Warrants" means the compensation warrants of the Company to be issued to the
Underwriters as described in Schedule "A" to this agreement;

"due inquiry", when used in relation to the Company, means after inquiries have been made of the
appropriate officers, employees and directors of the Company who may reasonably be expected to have
knowledge of facts which are materid with respect to the fact in question;

"Encumbrance” means any encumbrance, lien, charge, hypothec, pledge, mortgage, title retention
agreement or other security interest;

"EscrowAgent ™ means such person who is mutualy acceptable to the Company and the Underwritersto
act as escrow agent pursuant to the Escrow Agreement or any successor thereto pursuant to the Escrow
Agreemen;

"Escrow Agreement™ means the escrow agreement to be entered into between the Company, the
Underwriters and the Escrow Agent, as escrow agent, in respect of the Escrowed Amount (if the Offered
Securities are to be issued as Subscription Receipts);

"Escrowed Amount” shal have the meaning ascribed to such term in Schedule "A™ to this agreement;
"Exchange" meansthe Toronto Stock Exchange;

"induding” means including without limitation and shal not be congtrued to limit any generd statement
which it follows to the specific or Smilar items or matters immediately following it;

"Indemnified Party" shdl have the meaning ascribed thereto in Section 9.1;

"material change" meansamaterid changefor the purposes of the Applicable Securities Laws or, where
undefined under the Applicable Securities Laws of a jurisdiction, means a change in the business,
operations or capital of the Company or its subsidiaries, that would reasonably be expected to have a
ggnificant effect on the market price or vaue of any of the Company's securities and includes a decison
to implement such a change made by the Company's board of directors or by senior management of the
Company who believe that confirmation of the decision by the board of directorsis probable;

"material fact" means a materid fact for the purposes of the Applicable Securities Laws or, where
undefined under the Applicable Securities Laws of ajurisdiction, means afact that significantly affects, or
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would reasonably be expected to have asgnificant effect on, the market price or value of the Company's
Securities,

"misrepresentation” means a misrepresentation as defined under the Applicable Securities Laws or,
where undefined under the Applicable Securities Laws of ajurisdiction, means (i) an untrue statement of
amaterid fact, or (i) an omisson to state a materia fact that is required to be stated or that is necessary
to make a gatement not mideading in light of the circumstancesin which it was made.

"Multilateral Instrument” means Multilaterd Instrument 45-102 - Resales of Securities;
"NBF" means Nationa Bank Financid Inc.;

"Offer ed Securities' means, asdetermined in the circumstances described in Schedule" A" hereto, either:
(i) 7,200,000 Subscription Receipts; or (ii) 7,200,000 Shares,

"Offering" shdl have the meaning ascribed thereto in the first paragraph of this agreement;

"Outgtanding Convertible Securities' meansdl options (whether put or cal options), including options
granted or proposed to be granted to officers, directors, employees or consultants, share purchase or
acquisition rights or warrants and other convertible securities outstanding as at the date of this agreement,
whether issued pursuant to an established plan or otherwise;

"per son' includesany individual,, corporation, limited partnership, generd partnership, joint stock company
or association, joint venture association, company, trust, bank, trust company, land trugt, investment trust
society or other entity, organization, syndicate, whether incorporated or not, trustee, executor or other lega
persond representative, and governments and agencies and palitical subdivisions thereof;

"Purchasers" means, collectively, each of the purchasers of Offered Securities pursuant to the Offering,
including, if gpplicable, the Undenwriters;

"Qualifying Provinces' means each of the provinces of Canada described in Schedule "A" to this
agreemen;

"Required Approvals" means dl shareholder and regulatory gpprovas to be obtained by the Company
S0 as to permit the automatic exercise of the Subscription Receipts into Underlying Shares or the direct
issuance of Shares as the Offered Securities, including the requisite gpprova of the shareholders of the
Company at the Company's annua meeting to be held on June 18, 2002;

"Secur ities Commissions” means, collectively, the securitiescommissionsor smilar regulatory authorities
in each of the Qualifying Provincesand "Secur ities Commission" means asecurities commission or other
securities regulatory authority in any one Qualifying Province as the context may require;
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"Sdlling Group” means, collectively, those registered dealers appointed by the Underwriters to assist in
the Offering as contemplated in the fourth paragraph of this agreement;

"Shares" means common shares in the capitd of the Company;

"Subscription Agreements"” means, collectively, the subscription agreements entered into between, inter
alia, the Purchasers, the Underwriters and the Company in respect of the Offering;

"Subscription Receipts” shdl have the meaning ascribed thereto in the first paragraph of this agreement;

"Subscription Receipt Certificates" means the subscription receipt certificates to be executed by the
Company evidencing the Subscription Recelpts;

"subgdiary" has the meaning given to such term under the Securities Act (British Columbia);
"Survival Limitation Date" means the second anniversary of the Closing Date;

"Time of Closing" meansthetime on aCloang Date a which the Offering isto be completed, as specified
in Schedule "A" to this agreemernt;

"Underlying Compensation Shares' means the Shares issuable upon exercise of the Compensation
Warrants,

"Underlying Shar es' meansthe Sharesissuabl e upon the automati c exercise of the Subscription Recelpts
(if the Offered Securities areto be Subscription Receipts), as more particularly described in Schedule"A™
hereto;

"Underwriters" and "Underwriter" shal have the meanings ascribed thereto in the first paragraph of this
agreement; and

"Underwriting Fee" means the fee payable to the Underwriters as specified in Schedule "A™ to this
agreement; and

"United States' or "U.S." means the United States of America, its territories and possessions, any date
of the United States of America, the Didtrict of Columbiaand al other areas subject to the jurisdiction of
the United States of America

12 Thedivisonof thisagreement into sections, subsections, paragraphsand other subdivisons
and the insartion of headings are for convenience of reference only and shal not affect the construction or
interpretation of this agreement. Unless something in the subject matter or context isincongstent therewith,
references herein to sections, subsections, paragraphs and other subdivisions are to sections, subsections,
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paragraphs and other subdivisons of this agreement. In this agreement, words importing the singular
number only shdl include the plurd and vice ver sa and words importing gender shdl include dl genders.

1.3 Any action or payment required or permitted to be taken or made hereunder on a day
which is not a Busness Day shdl or may be, as the case may be, taken or made on the next succeeding
Business Day with the same force and effect asif taken or made within the period for the taking or making
of such action.

14 This agreement shdl be governed by and construed in accordance with the laws of the
Province of British Columbia and the federd laws of Canada gpplicable therein and time shdl be of the
essence hereof.

15 All amounts expressed herein in terms of money refer to lawful currency of Canada and
al payments to be made hereunder shdl be made in such currency.

1.6 The following are the schedules attached to this agreement, which schedules are deemed
to be a part hereof and are hereby incorporated by reference herein:

Schedule A - Detalls of the Offering

Schedule B - Details as to Outstanding Convertible Securities

ScheduleC-  Termsand Conditions for United States Offers and Sales of Offered Securities
ScheduleD -  Details of Encumbrances

2. Nature of Transaction

21 Subject to theterms and conditions of this agreement, the Underwriters severaly (and not
jointly or jointly and severdly) in proportion to their respective interests as set out in Section 13.1 offer to
purchase from the Company and, by its acceptance of this agreement, the Company agrees to issue and
sl to the Underwriters at the Time of Closing al but not less than dl of the Offered Securities at a price
of $1.15 per Subscription Receipt or Share, as applicable, being an aggregate purchase price of
$8,165,000.

2.2 Each Purchaser who isresident in aQuadlifying Province shall purchase under one or more
"private placement” exemptions so that the purchases will be exempt from the prospectus requirements of
the Applicable Securities Laws. Each other Purchaser shal purchase in accordance with such procedures
as the Company and the Underwriters may mutudly agree, acting reasonably, in order to fully comply with
the Applicable Securities Laws. The Company hereby agrees to use its commercidly reasonable best
effortsto secure compliance with al securities regul atory requirements on atimely basisin connection with
the digtribution of the Offered Securities to the Purchasers, including by filing within the periods stipulated
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under Applicable Securities Laws and at the Company's expense dl private placement forms required to
be filed by the Company and the Purchasers, respectively, in connection with the Offering and paying dl
filing fees required to be paid in connection therewith so that the distribution of the Offered Securities may
lawfully occur without the necessity of filing a prospectus or any smilar document under the Applicable
Securities Laws. The Underwriters agree to assst the Company in al reasonable respects to secure
compliance with dl regulatory requirements in connection with the Offering. The Underwriters will notify
the Company with respect to the identity of each Purchaser as soon as practicable and with a view to
leaving sufficient timeto dlow the Company to secure compliancewith dl relevant regul atory requirements
under Applicable Securities Laws rdlating to the sale of the Offered Securities.

2.3 If the Offered Securities are to be issued as Subscription Receipts, they shal be issued
pursuant to this agreement and the automatic exercise thereof shall be governed by the provisons of the
Subscription Receipt Certificates, such Subscription Receipt Certificatesto bein aform satisfactory to the
Company and the Underwriters, acting reasonably.

24 Any offer and sde of the Offered Securities in the United States shdl be made in
accordance with the terms and conditions set out in Schedule "C" to this agreement, which terms and
conditions and the representations, warranties and covenants of the parties are hereby incorporated by
reference.

3. Repr esentations, Warranties and Covenants of the Underwriters

31 The Underwriters hereby represent, warrant and covenant with the Company that they will
(and will use their commercidly reasonable best efforts to cause the members of the Sdlling Group to): (i)
conduct and have conducted activities in connection with arranging for the sde of the Offered Securities
in compliance with the Applicable Securities Laws, (i) not solicit and have not solicited offersto purchase
or sl the Offered Securities so asto requireregistration of, or filing of aprospectus, offering memorandum
or amilar disclosure document with respect to, the Offered Securities (or, if gpplicable, the Underlying
Shares to be issued upon the automatic exercise the Subscription Receipts), under the laws of any
jurisdiction, including the United States or any state thereof, and not, without the consent of the Company
or as otherwise contemplated in this agreement, solicit offersto purchase or sl the Offered Securitiesin
any jurisdiction outside of the Qudifying Provinces where the solicitationor sae of the Offered Securities
would result in any ongoing disclosure requirements in such jurisdiction, any regigtration requirements in
suchjurisdiction except for thefiling of anotice or report of the solicitation or sde, or where the Company
may be subject to liahility in connection with the sae of the Offered Securities which is materidly more
onerous than its liability under, taken together, the Applicable Securities Lawsin the Qualifying Provinces
and the gpplicable securities legidation to which it is subject as a the date of this agreement; (iii) obtain
fromeach Purchaser an executed Subscription Agreement inaform reasonably acceptabl eto the Company
and to the Underwriters relating to the transactions herein contemplated, together with al documentation
(including questionnaires and undertakings required by the Exchange) as may be necessary in connection
with subscriptions for Offered Securities; (iv) refrain and have refrained from providing to prospective
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purchasers an offering memorandum within the meaning of Applicable SecuritiesLavsand from advertisng
the Offering in (A) printed media of generd and regular paid circulation, (B) radio, (C) televison, or (D)
telecommunication (including eectronic display) and not make use of any green sheet or other interna
marketing document without the consent of the Company, such consent to be promptly considered and not
to be unreasonably withheld; and (v) use their commercialy reasonable best efforts to ensure that the
Offered Securities are not sold to any Purchaser which is known to them to be engaged in or carrying on
the business of mining or minera exploration or development.

4. Repr esentations, Warranties and Covenants of the Company

4.1 The Company hereby represents, warrants and covenants to and with the Underwriters,
for their own benefit and in trust for the benefit of the Purchasers, that:

41.1 Generd Métters

@ as at the date hereof: (i) the authorized capitd of the Company congsts of 100,000,000
Shares and 100,000,000 preferred shares of which 8,050,000 are designated as Series
"A" Convertible Preferred Sharesand 1,135,050 are designated as Series"B" Convertible
Preferred Shares; and (ii) theissued and outstanding capital of the Company consstssolely
of 49,279,468 Shares, dl of which have been issued as fully paid and non-assessable;

(b) the Company (i) has been duly incorporated and organized and is vaidly exiging and in
good standing under the laws of the Province of British Columbig; (ii) has dl requidte
corporate power, authority and capacity to carry on its business as now conducted and
to own, lease and operate its properties and assets;, and (iii) will have dl required
corporate power and authority to create, issue, dlot and sell, as the case may be, the
Offered Securities, Compensation Warrants, Underlying Shares (if the Offered Securities
areto beissued as Subscription Receipts) and Underlying Compensation Shares & the
time of ther issuance, to enter into this agreement, the Escrow Agreement and the
Subscription Agreements and to execute the Subscription Receipt Certificates (if the
Offered Securities are to be issued as Subscription Receipts) and the Compensation
Warrant Certificatesand to carry out the provisonsof thisagreement, Escrow Agreement,
the Subscription Agreements, the Subscription Receipt Certificates (if the Offered
Securities are to be issued as Subscription Receipts) and the Compensation Warrant
Certificates,

(© the Company has no subsidiary, whether through direct or indirect holdings of securities,
which is materid to the Company;

(d) except as disclosed in the Company's Information Record, the Company does not own
and does not have any agreements of any nature to acquire, directly or indirectly, any
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securities, or other equity or proprietary interest in, any person and the Company does not
have any agreements to acquire or lease any other business operations,

the Company is in dl materid respects conducting its business in compliance with dl
gpplicable laws, rules and regulations of each jurisdiction in which its business is carried
on and isduly licensed, registered or qudified in dl jurisdictions in which it owns, leases
or operates its property or carries on business to enable its business to be carried on as
now conducted and its property and assetsto be owned, leased and operated and dl such
licences, regidrations and qudifications are and will at the Time of Closing be vdid,
subssing and in good standing, except in respect of matters which do not and will not
result in any materia adverse change to the business, business prospects or condition
(actual or proposed, whether financid or otherwise) of the Company, taken as awhole,
and except for the failureto be so qualified or the absence of any such licence, regigtration
or qudification which does not and will not have amaterid adverse effect on the assetsor
properties, business, results of operations, prospects or condition (financid or otherwise)
of the Company, taken asawhole;

attached as Schedule"B" isacompleteligt of al Outstanding Convertible Securities of the
Company and, except as contemplated herein or under the terms of the securitieslisted in
Schedule "B", no person now has any agreement or option or right or privilege (whether
by law, pre-emptive or contractual) issued or capable of becoming an agreement for (i) the
purchase, subscription or issuance of any unissued shares, securities or warrants of the
Company; or (ii) the repurchase by or on behaf of the Company of any issued and
outstanding securities of the Company;

to the best of the Company's knowledge, information and belief, after due inquiry, other
thanthe congtating documents of the Company (to the extent that they would condtitute an
agreement), no agreement existsamong the shareholders of the Company in respect of the
Company and no agreement will exigt at the Time of Closing;

the Company has not committed an act of bankruptcy or sought protection from its
creditors from any court or pursuant to any legidation, proposed a compromise or
arrangement toitscreditors generaly, taken any proceeding with respect to acompromise
or arrangement, taken any proceeding to have itsalf declared bankrupt or wound up, as
the case may be, taken any proceeding to have a receiver appointed of any part of its
assets, had any encumbrancer or receiver take possesson of any of its property, had an
executionor distress become enforceabl e or levied upon any portion of its property or had
any petition for areceiving order in bankruptcy filed againgt it, and & the Time of Closing,
the Company will not be an insolvent person (as that term is defined in the Bankruptcy
and Insolvency Act (Canadd));
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except as sat out in Schedule D" hereto, the Company is the owner of al of its property
and assets used by it in connection with its business, unlessleased or licensed, with good
and marketable title thereto, free and clear of any Encumbrances and of any rights or
privileges cgpable of becoming Encumbrances;

except as otherwise disclosed in the Company's Information Record, the Company is not
subject to any materidly adverse liahilities or obligations, direct or indirect, accrued,
absolute, contingent or otherwise and, to the best of the Company's knowledge,
informationand belief, after dueinquiry, without limiting the generdity of any representation
or warranty given in this agreement, there are no facts or circumstances which might
reasonably serve as the basis for, or give rise to, any materiad adverse liabilities or
obligations on the part of the Company;

the Company has not guaranteed or otherwise given security for or agreed to guarantee
or give security for any ligbility, debt or obligation of any person;

since December 31, 2001, except as disclosed in the Company's Information Record, the
Company has carried on businessin the ordinary course and there has not been:

0] any materid change in the assats, liabilities or obligations (absolute, accrued,
contingent or otherwise), business, business prospects, condition (financia or
otherwise) or results of operationsof the Company, other than: (A) thegrowth and
expanson of the business of the Company and (B) those changes occurring in the
ordinary course of business, none of which is materidly adverse;

(i) except as contemplated in this agreement, any materid changein the capita stock
or long-term debt of the Company, taken as awhole;

(i) any materid adverse change in the business, business prospects, condition
(financid or otherwise) or results of the operations of the Company, taken as a
whole;

(iv)  anydedardion, setting aside or payment of any dividend or other distribution with
respect to any shares in the capitd of the Company or any direct or indirect
redemption, purchase or other acquisition of any shares; or

v) any change in accounting or tax practices followed by the Company;
thereisno action, proceeding or investigation (whether or not purportedly by or on behalf

of the Company) pending or, to the best of the Company's knowledge, information and
bdief, after due inquiry, threstened againg or affecting the Company (including any
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predecessor companies) at law or in equity (whether in any court, arbitration or smilar
tribund) or before or by any federd, provincid, state, municipa or other governmenta
department, commission, board or agency, domestic or foregn whichinany way materialy
adversdly affectsthe Company, taken asawhole, or the condition (financia or otherwise)
of the Company, taken asawhole, or which questionsthevalidity of the Offered Securities
(if the Offered Securities are to be issued as Subscription Receipts) or the Compensation
Warrants or the issuance of the Underlying Shares (if the Offered Securities are to be
issued as Subscription Receipts) or Underlying Compensation Shares (or inthe case of the
Offered Securities (if the Offered Securities are to be issued as Shares), the Underlying
Shares (if the Offered Securities are to be issued as Subscription Receipts) and the
Underlying Compensation Shares, their issuance asfully paid and non-assessable) or any
action taken or to be taken by the Company pursuant to or in connection with this
agreement;

the Company isnot in default or in breach in any materid respect of, and the execution and
ddivery of this agreement, the Escrow Agreement, the Subscription Agreements, the
SubscriptionRecei pt Certificates(if the Offered Securitiesare to beissued as Subscription
Receipts) and the Compensation Warrant Certificates by the Company, the performance
and compliance with the terms of such agreements and certificates and the issue and sde
of the Offered Securities(and, if applicable, the Underlying Shares) and the Compensation
Warrants by the Company will not result in any materia breach of, or be in conflict with
or condtitute a default under, or create a state of facts which, after notice or lapse of time,
or both, would congtitute a default under any term or provison of the constating
documents, by-laws or resolutions of the Company or any materid mortgage, note,
indenture, contract, agreement, instrument, lease or other document to which the Company
isaparty or by whichit isbound or any judgment, decree, order, statute, rule or regulation
goplicable to any of them;

the Company is, and will a the Time of Closing be, a"reporting issuer” (or itsequivaent),
not in default, in each of the Provinces of British Columbia, Québec and Ontario and will
useits commercidly reasonable best efforts to maintain such status for a period from the
date hereof up to and including the first anniversary of the Closing Date. In particular,
without limiting the foregoing, the Company has at al times complied with its obligations
to make timely disclosure of dl materid changes rdaing to it and no such disclosure has
been made on aconfidentid basisand thereisno materia change relating to the Company
which has occurred and with respect to which the requisite materid change statement has
not been filed, except to the extent that the Offering condtitutes amateria change;

the Company is, and will a the Time of Closing be, a"quaifying issuer" within the meaning
of the Multilaterd Instrument;
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no portion of the Company's Information Record to the date hereof contained a
misrepresentation as at its date of public dissemination (provided that the foregoing
representationis not intended to extend to information and statementsin reliance upon and
in conformity with information furnished to the Company by or on behdf of the
Underwriters specificaly for use therein);

the auditors who audited the consolidated financid statements of the Company most
recently delivered to the securityholders of the Company (or ddlivered to securityholders
prior to the Closing Date) and delivered their report with respect thereto are independent
public accountants as required by Applicable Securities Laws;

there has never been any reportable disagreement during the five year period preceding
the date of this agreement (within the meaning of Nationa Policy Statement No. 31 of the
Canadian Securities Adminigirators) with the present or any former auditor of the

Company;

the currently issued and outstanding Shares are listed and posted for trading on the
Exchange and no order ceasing or suspending trading in any securities of the Company or
prohibiting the issue and sale of the Offered Securities, Compensation Warrants,
Underlying Shares (if the Offered Securitiesareto beissued as Subscription Receipts) and
Underlying Compensation Shares or thetrading of any of the Company'sissued securities
has been issued and no proceedings for such purpose are pending or, to the best of the
Company's knowledge, information and belief, after due inquiry, threatened;

Computershare Trust Company of Canada has been duly appointed as the registrar and
transfer agent for the Shares at its principd transfer office in the City of Vancouver;

the Company hasfiled dl federd, provincid, locd and foreign tax returnsthat are required
to be filed or have requested extensons thereof (except in any casein which thefailure so
to file would not have a materiad adverse effect on the assets and properties, business,
results of operations, prospects or condition (financial or otherwise) of the Company,
taken as a whole) and has paid dl taxes required to be paid by it and any other
assessment, fine or pendty levied againg it, to the extent that any of the foregoing is due
and payable, except for any such assessment, fine or pendty that hasbeen disclosed to the
Underwriters and is currently being contested in good faith. The Company has withheld
fromeach payment madeto any of itspast or present employees, officersor directors, the
amount of al taxes and other deductions required to be withheld therefrom and has paid
the same to the proper tax or other recelving officers within the time required under the
goplicable legidation;
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the Company has established on its books and records reservesthat are adequate for the
payment of al taxes not yet due and payable and there are no liensfor taxes on the assets
of the Company or its subsidiaries, except for taxes not yet due and there are no audits
known by the Company or, to the best of the Company's knowledge, information and
bdlief, after dueinquiry, to be pending, of thetax returns of the Company (whether federd,
provincid, locd or foreign) and to the best of the Company's knowledge, information and
belief, after due inquiry, there are no clams which have been or may be asserted relating
to any such tax returns, which audits and clams, if determined adversdly, would result in
the assartion by any governmental agency of any deficiency that would have a maerid
adverse effect on the assets or properties, business, results of operations, prospects or
condition (financid or otherwise) of the Company, taken asawhole;

none of Canada Customs and Revenue Agency, Taxation and Excise or any provincid,

state or foreign taxation authority has asserted or, to the best of the Company's
knowledge, information and belief, after dueinquiry, threatened to assert any assessment,

dam or liability for taxes due or to become due in connection with any review or

examination of the tax returns of the Company filed for any year which would have a
materia adverse effect on the assets or properties, business, results of operations,

prospects or condition (financid or otherwise) of the Company, taken asawhole;

the Company maintains a sysem of internal accounting controls sufficient to provide
reasonable assurance that: (i) transactions are executed in accordance with management's
genera or specific authorizations; (i) transactions are recorded as necessary to permit
preparation of financial statements in conformity with generaly accepted accounting
principles and to maintain asset accountability, (iii) access to assets is permitted only in
accordance with management's generd or specific authorization; and (iv) the recorded
accountability for assets is compared with the existing assets at reasonable intervas and
appropriate action is taken with respect to any differences;

the Company nor, to the best of the Company's knowledge, information and belief, after
due inquiry, any other party isin default in the observance or performance of any materia
termor materid obligation to be performed by any of them under any materid contract and
no event has occurred whichwith notice or 1gpse of time or both would condtitute such a
default, in any such case which default or event would have a material adverse effect on
the assets or properties, business, results of operations, prospects or condition (financia
or otherwise) of the Company, taken asawhole;

the Company owns or possesses adequate enforceable rights to use al trademarks,
copyrights or trade secrets used or proposed to be used in the conduct of its business (the
"Proprietary Rights") and, to the best of the Company's knowledge, information and
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bdlief, after dueinquiry, the Company isnot infringing upon therightsof otherswith repect
to the Proprietary Rights and no others have infringed the Proprietary Rights;

the net proceeds of the Offering will be used in the manner specified in Schedule "A"
hereto and for no other purpose;

this agreement, the Escrow Agreement, the Subscription Agreements, the Subscription
Receipt Certificates (if the Offered Securities are to be issued as Subscription Recelpts),
the Compensation Warrant Certificatesand al other contractsand documentation required
inconnection with theissue and sale of the Offered Securities, the Compensation Warrants
and the digtribution of the Underlying Shares (if the Offered Securities are to beissued as
SubscriptionRecei pts) and Underlying Compensation Sharesshall be, prior to the Closing
Date, duly authorized, executed and delivered by the Company, and each shadl beavalid
and binding obligation of the parties thereto enforceable in accordance with its terms,
except as the enforcesbility thereof may be limited by (i) bankruptcy, insolvency,
moratorium or Smilar laws affecting creditor's rights generdly, (ii) genera equitable
principles, or (iii) limitations under applicable law in respect of rights of indemnity,
contribution and waiver of contribution;

the attributes of the Offered Securities, Compensation Warrants, Underlying Shares (if the
Offered Securities are to be issued as Subscription Receipts) and Underlying
Compensation Shares will conform in al materid respects with the description thereof in
this agreement and the Subscription Agreements;

the forms of the certificates representing the Shares, Offered Securities (if the Offered
Securities are to be issued as Subscription Receipts) and Compensation Warrants have
been duly approved by the directors of the Company and comply with the provisons of
the Company Act (British Columbia) and, to the extent applicable, the rulesand policies
of the Exchange;

thereisno person acting or purporting to act at the request of the Company, other than the
Underwriters, who is entitled to any brokerage, underwriting or Smilar fee in connection
with the transactions contemplated herein;

the Company has its property and assets insured againgt loss or damage by insurable
hazards or risks. Such insurance coverage is of a type and in an amount typica to the
business in which the Company operates as conducted by a reasonably prudent person,
based on the advice of reputable insurance brokers consulted by the Company. The
Company has not made any materid claim on any policy of insurance or been refused any
insurance coverage sought or applied for. The Company does not have any reason to
believe that it will not be able to renew its existing insurance coverage as an when such
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coverage expires or to obtain smilar coverage from smilar insurers as may be necessary
to continue its business at a cost that would not be reasonably expected to have amaterid
adverse effect on the assets or properties, business, results of operations, prospects or
condition (financid or otherwise) of the Company, taken asawhole;

except as disclosed in the Company's Information Record and to the best of the
Company's knowledge, information and belief, after due inquiry, none of the directors or
officersof the Company, any holder of more than ten per cent (10%) of any classof shares
of the Company, or any associate or affiliate of any of the foregoing personsor companies
(as such terms are defined in the Securities Act (British Columbia)), has any materia
interet, direct or indirect, in any material transaction or any proposed materia transaction
which, as the case may be, materidly affected, is materid to or will materidly affect the

Company;

the Company will promptly notify the Underwriters in writing if, prior to the Time of
Closing, there shdl occur any materid change or change in amaterid fact (in ether case,
whether actud, anticipated, contemplated or threatened and other than a change or fact
relating soldy to the Underwriters) or any event or development involving a prospective
materid change or a change in a materid fact in any or al of the business, affairs,
operations, assets (including information or data relating to the estimated value or book
vdue of assts), liabilities (contingent or otherwise), capital, ownership, contral,
management or prospects of the Company;

the Company will promptly notify the Underwriters in writing with full particulars of any
suchactud, anticipated, contemplated, threatened or prospective changereferred tointhe
first preceding paragraph; and

the Company will in good faith discuss with the Underwriters as promptly as possble any
circumstance or event which is of such anature that there is or ought to be consideration
given as to whether there may be a materia change or change in a materid fact as
described in the proceeding two paragraphs.

Mining and Environmental Matters

To the best of the Company's knowledge, information and belief, after due inquiry, the
Company has been and is in materid compliancewith al, and has not received any notice
of, or been prosecuted for an offence aleging, non-compliance with any, applicable
federd, provincid, municipa, ate and locd laws, statutes, ordinances, by-laws and
regulations and orders, directives and decisons rendered by any ministry, department or
adminidrative or regulatory agency, domestic or foreign (collectively, the"Environmental
and Health Laws"), relating to the protection of the environment, occupationd health and



(b)

(©

(d)

()

-16-

safety or the processing, use, treatment, storage, disposal, discharge, trangport or handling
of any pollutants, contaminants, chemicals or indudtrid, toxic or hazardous wastes or
substance (collectively, the "Hazardous Substances'), except where such non-
compliance or prosecution would not have a material adverse effect on the assets or
properties, business, results of operations, prospects or condition (financid or otherwise)
of the Company, taken asawhole;

to the best of the Company's knowledge, information and belief, after due inquiry, the
Company has obtained al materia licences, permits, approvals, consents, certificates,
regigrations and other authorizations under the Environmenta and Hedth Laws (the
"Requir ed Permits") required for the operation of its business and each Required Permit
isvdid, subssting and in good standing and the holders of the Required Permitsarenotin
materid default or breach thereof and no proceeding is pending or to the knowledge of the
Company threatened to revoke or limit any Required Permit except where such breach or
default would not have a materid adverse effect on the assets or properties, business,
results of operations, prospects or condition (financia or otherwise) of the Company,
taken asawhole;

to the best of the Company's knowledge, information and belief, after due inquiry, the
Company has not used, except in compliancewith dl Environmental and Hedlth Lawsor
except to the extent that the consequences would not be materidly adverse to the
Company, taken asawhole, any property or facility which it ownsor leases or previoudy
owned or leased, to generate, manufacture, process, distribute, use, treat, store, dispose
of, transport or handle any Hazardous Substance;

the Company has not received any notice of, or been prosecuted for an offence dleging,
non-compliance with any Environmenta and Hedlth Laws, and the Company has not
settled any dlegation of non-compliance short of prosecution except where such non-
compliancewould not havea materid adverse effect on the assets or properties, business,
results of operations, prospects or condition (financia or otherwise) of the Company,
taken as a whole. There are no orders or directions relating to environmental matters
requiring any work, repairs, construction or capital expenditures to be made with respect
to any of the assets of the Company nor has the Company received notice of any of the
same;

except as ordinarily or customarily required by applicable permits, the Company has not
received any naticethat itispotentialy responsiblefor afederd, provincid, state, municipa
or loca clean-up dte or corrective action under any Environmenta and Hedth Laws
except where such action would not have a materid adverse effect on the assets or
properties, business, results of operations, prospects or condition (financia or otherwise)
of the Company, taken as a whole. The Company has not received any request for
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information in connectionwith any federa, state, municipa or loca inquiries asto disposa
gtes except where such inquiries would not have a material adverse effect on the assets
or properties, business, results of operations, prospects or condition (financia or
otherwise) of the Company, taken asawhole;

the Company, teken as a whole, own, controls or has legd rights to, through mining
tenements of various types and descriptions, dl of therights, titles and interests materidly
necessary or appropriate to authorize and enable it to carry on the materid mineral
exploration and/or mining activities as currently being undertaken and has obtained or,
upon performance of al conditions precedent will be able to obtain such rights, titles and
interests as may be required to implement its plans on properties which are materid to the
Company, taken asawhole, andisnot in materia default of suchrights, titlesand interests,

to the best of the Company's knowledge, information and belief, after due inquiry, al
assessments or other work required to be performed in relation to the materia mining
clams and the mining rights of the Company in order to maintain the Company's interest
therein, if any, have been performed to date and the Company has complied inal materia
repects with al gpplicable governmenta laws, regulations and policies inthis connection
as well as with regard to legd, contractud obligations to third parties in this connection
except in repect of mining dams and mining rights that the Company intends to abandon
or relinquish and except for any non-compliance which would not either individuadly or in
the aggregate have amaterid adverse effect on the Company, on aconsolidated basis. All
such mining daims and mining rights are in good sanding in al materia respects as of the
date of this agreement;

to the best of the Company's knowledge, information and belief, after due inquiry, there
are no expropriations or Smilar proceedings or any materid chalenges to title or
ownership, actua or threatened, of which the Company has received notice againg the
mining clams and the mining rights or any part thereof;

to the best of the Company's knowledge, information and belief, after due inquiry, al
mining operations on the properties of the Company have been conducted in al respects
in accordance with good mining and engineering practices and dl applicable workers
compensation and hedth and safety and workplace laws, regulations and policies have
been duly complied with except wherethefailureto so conduct operationswould not have
amateria adverse effect on the Company, on a consolidated bas's;

to the best of the Company's knowledge, information and belief, after due inquiry, there
are no environmental audits, evauations, assessments, studies or tests reating to the
Company except for ongoing assessments conducted by or on behdf of the Company in
the ordinary course; and
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to the best of the Company's knowledge, information and belief, after dueinquiry, each of
the representationsand warrantiesin this Section 4.1.2 isa so truein respect of each of the
Company'sjoint venture, co-owner or smilar partnersin respect of any propertiesinwhich
the Company has adirect or indirect ownership, roydty or other interest.

Due Diligence Matters

Prior to the Closing Date, the Company shdl adlow the Underwriters to conduct dl due
diligence which it may reasonably require to conduct in respect of the Offering and if one
or more vigts to the offices of the Company isrequired, such vist(s) shdl be madewithin
norma business hours, and

the minute books and corporate records of the Company made or to be made available
to Fogler, Rubinoff LLP or itsloca agent counsd in connection with the Underwriters due
diligenceinvestigations of the Company for the period from its date of incorporation to the
date of examination thereof, are the original minute books and records of the Company or
true copiesthereof and contain copiesof al proceedings (or certified copiesthereof) of the
shareholders, theboards of directorsand all committees of the boards of directors of such
companies and there have been no other proceedings of the shareholders, boards of
directors or any committee of the boards of directors of such companies to the date of
review of such corporate recordsand minute books not reflected in such minute booksand
corporate and other records other than those which have been disclosed to the
Underwritersin writing and those which are not materid in the context of the Company,
taken asawhole.

Employment Matters

The Company is in dl materid respects in compliance with al gpplicable laws and
regulations respecting employment and employment practices,

each materia plan for retirement, bonus, stock purchase, profit sharing, stock option,
deferred compensation, severanceor termingation pay, insurance, medicd, hospital, dentd,
vison care, drug, Sick leave, disability, sdary continuation, lega benefits, unemployment
benefits, vacation, incentive or otherwise contributed to or required to be contributed to,
by the Company for the benefit of any current or former director, officer, employee or
consultant (the "Employee Plans™) has been maintained in materid compliance with its
terms and with the requirements prescribed by any and al statutes, orders, rules and
regulations that are applicable to such Employee Plan. The Company does not and has not
had any pension plan (as that term is defined in the Pension Benefits Standards Act
(British Columbia));
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al materia accrudsfor unpaid vacation pay, premiumsfor unemployment insurance, hedth
premiums, federd or provincid pension plan premiums, accrued wages, sdaries and
commissions and Employee Plan payments have been reflected in the books and records
of the Company;

there has not been and there is not to the knowledge of the Company, after due inquiry,
currently any labour trouble which is adversdly effecting or could adversdly effect, in a
materid manner, the carrying on of the business of the Company; and

except as disclosed in the Company's Information Record and to the best of the
Company's knowledge, information and belief, after due inquiry, the Company does not
owe any moniesto, nor has the Company any present loansto, or borrowed any monies
from or is otherwise indebted to, any officer, director, employee, shareholder or any
person not deding a "am's length” (as such term is defined in the Income Tax Act
(Canada)) with any of them except for usua employee reimbursements and compensation
pad in the ordinary and norma course of its business. To the best of the Company’s
knowledge information and belief, after due inquiry, except usua employee or consulting
arrangements made in the ordinary and norma course of business, the Company isnot a
party to any contract, agreement or understanding with any officer, director, employee,
shareholder or any other person not dedling at arm's length with it. To the best of the
Company's knowledge, information and belief, after due inquiry, no officer, director or
employee of the Company and no entity which is an &ffiliate or associate of one or more
of theforegoing, owns, directly or indirectly, any interest in (except for sharesrepresenting
less than 5% of the outstanding shares of any class or series of any publicly traded
company), or is an officer, director, employee or consultant of, any personwhichis, oris
engaged in, a business comptitive with the Company which could materidly adversdy
impact on the ability to duly and properly perform its services. To the knowledge of the
Company, after due inquiry, no officer, director, employee or security holder of the
Company has any cause of action or other claim whatsoever againgt, or owes any amount
to, the Company in connection with its business except for clams in the ordinary and
norma course of the business such as for accrued vacation pay or other amounts or
matters which would not be materia to the Company.

Regulatory Matters

All necessary documents and proceedings have been or will be filed and taken and dl
other legd requirements have been or will be fulfilled under each of the Applicable
Securities Laws in connection with the issuance and sdle of the Offered Securitiesand the
Underlying Shares (if the Offered Securities are to beissued as Subscription Receipts) to
the Purchasersand the Compensation Warrantsand the Underlying Compensation Shares
to the Underwriters (including any State private placement filing requirements).
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Covenants of the Company

Gengrd Covenants

The Company hereby covenantsto and with the Underwriters on their own behaf and on

behdf of the Purchasers that:
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the Company will enter into the Subscription Agreements with the Purchasers and, unless
the Company reasonably believes that it would be unlawful to do so, accept each duly
executed Subscription Agreement submitted to the Company, provided that the Company
may, acting reasonably, declineto accept any Subscription Agreement submitted on beha
of a Purchaser which is known to the Company to be engaged in or carrying on the
business of mining or minerd exploration or development;

the Company will use itscommercialy reasonable best effortsto promptly comply with dl
goplicablefiling and other requirements under al Applicable Securities Laws,

the Company will use its commercialy reasonable best efforts to obtain the necessary
regulatory consents from the Exchange for the sde of the Offered Securities and the
issuance of the Compensation Warrants, the Underlying Shares (if the Offered Securities
are to be issued as Subscription Receipts) and the Underlying Compensation Shares, in
each case on such conditions as are acceptable to the Underwriters and the Company,
acting reasonably;

the Company will useitscommercialy reasonable best effortsto arrange for thelisting and
posting for trading of the Offered Securities (if the Offered Securities are to be issued as
Shares) or the Underlying Shares(if the Offered Securitiesareto beissued as Subscription
Receipts), as gpplicable, and the Underlying Compensation Shares on the Exchange as
soon as possible following their issue;

the Company will use its commercially reasonable best efforts to take al steps necessary
for it to comply with the applicable provisons of the Multilaterd Instrument and, if
goplicable, in the case of the Province of Québec, the terms and conditions of the blanket
ruling (the 'Blanket Ruling") issued by the Québec Securities Commission bearing
decision number 2001-C-0507 granting relief smilar to the Multilaterd Instrument, such
that the Purchasers resdent in such jurisdictions where the Multilaterd Instrument isin
force or in the Province of Québec will be entitled to avail themsdves of the four month
"hold period” in respect of the Offered Securities purchased under the Offering and the
Underlying Sharesissuable upon the automati c exercise of the Subscription Receipts (if the
Offered Securities are to be issued as Subscription Receipts) in accordance with the
Multilatera Instrument or the Blanket Ruling, as gpplicable; and
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® the Company agrees not to issue or sdl any Shares or financia instruments convertible or
exchangeable into Shares, other than for purposes of director or employee stock options
or to satidfy exising indruments aready issued as of the date hereof, until 180 days
fallowing the Closing Date, without the prior consent of the Underwriters, such consent not
to be unreasonably withheld.

52 Rights of Firs Refusd

The Company hereby grantsto NBF theright of first refusal to be appointed and to act as
lead agent with respect to any and dl financings undertaken by the Company within the 12 month period
beginning on the date hereof and ending a 5:00 p.m. (Vancouver time) on June 2, 2003 effected by way
of the issuance of equity securities or public debt (a 'Financing") publicly announced or otherwise
determined by the Company to be proceeded with, which right shdl be on the following terms and
conditions.

0] if a any time the Company intends to publicly announce or otherwise determines to
proceed with a Financing (or enter into a transaction as a result of which the Company
anticipates that it will publicly announce or otherwise determine to proceed with a
Financing), it shal prior to such announcement or determination to proceed, give written
notice to NBF (the "Notice") of such intention, which Notice shal contain the materiad
terms of such Financing, induding:

(A)  thesze(or range) of such proposed Financing:

(B)  the price (or range) a which the Company proposes that such Financing be
conducted (or the basis upon which the Financing will be priced, if the price or
range of such Financing is not then known);

(C)  thecommission or other consideration (or range thereof) to be paid in connection
with such Fnancing;

(D)  whether the Financing is to be best efforts, underwritten or on a "bought ded"
bass, and

(E)  thetermsand conditions of the securities proposed to be offered pursuant to the
Financing;

(i) within five Business Days of receipt of the Notice, NBF shdl dect in writing to:

(A)  commit to undertake the Financing on the terms and conditions set out in the
Notice, provided that any one or more of such terms or conditions may be
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amended by mutua agreement between NBF and the Company, failing which
NBF shdl be deemed to have eected to waive its rights, as contemplated in the

following paragraph; or

(B)  wave any rights which NBF has hereunder in respect of the Financing only,
whereupon the Company shdl be relieved of dl of its obligations hereunder in
respect of such Financing only, provided that the Financing is publicly announced
or an engagement letter with respect to such Financing is executed by the
Company within 20 days after the date of the Notice; and

for greater certainty, the obligations of the Company to NBF in respect of the Financing
shdl berevived, notwithstanding awaiver or deemed waiver by NBF, in the event that the
Company proposes to amend the terms of the Financing or the terms of compensation to
the agent(s) or underwriter(s) for the Financing, in either case in a manner which could
reasonably be expected to cause NBF to reconsider its waiver or deemed waiver.

Conditions to Pur chase Obligation

The following are conditions of the Underwriters and the Purchasers obligationsto close

the purchase of the Offered Securities from the Company as contemplated hereby, which conditions the
Company covenants to exercise its commercialy reasonable best effortsto have fulfilled a or prior to the
Closing Date, which conditions may be waived in writing in whole or in part by the Underwriters on their
own behdf and on behdf of the Purchasers:

@

(b)

the Company's board of directors shal have authorized and gpproved this agreement, the
Escrow Agreement (if the Offered Securities are to be issued as Subscription Recelpts),
the forms of Subscription Agreements, Subscription Receipt Certificates (if the Offered
Securitiesare to beissued as Subscription Receipts), Compensation Warrant Certificates
and any other agreements or documents pursuant to which the Offered Securities,
Compensation Warrants, Underlying Shares (if the Offered Securities areto beissued as
SubscriptionRecel pts) and Underlying Compensation Sharesareto beissued, theissuance
of the Offered Securities, Compensation Warrants, Underlying Shares (if the Offered
Securitiesareto beissued as Subscription Recei pts) and Underlying Compensation Shares
and dl matters rdating to the foregoing;

the Company shdl have made and/or obtained the necessary filings, gpprovas, consents
and acceptances of the appropriate regulatory authoritiesin the Qudifying Provinces and
the Exchange in connection with the Offering, on terms which are acceptable to the
Company and the Underwriters, acting reasonably, on or prior tothe Closing Date, it being
understood that the Underwriters shall do dl that is reasonably required to asss the
Company to fulfil this condition;
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the Offered Securities (if the Offered Securities are to be issued as Shares) or the
Underlying Shares (if the Offered Securities are to beissued as Subscription Receipts), as
gpplicable, and the Underlying Compensation Shares shdl have been conditiondly
accepted for listing and will, as soon as possible following their issue, be posted for trading
on the Exchange (subject only to the usud conditions of the Exchange);

the Company shdl ddliver acertificate of the Company under its corporate sed and signed
on behdf of the Company, without persond liability, by the Presdent and Chief Executive
Officer of the Company and one of the other senior officers of the Company as may be
acceptable totheUnderwriters, acting reasonably, addressed to the Underwritersand thelr
counsel and dated the Closing Date, in formand content satisfactory to the Underwriters
counsd, acting reasonably, certifying that:

0] no order ceasing or suspending trading in any securities of the Company or
prohibiting the issuance and sde of the Offered Securities, Compensation
Warrants, Underlying Shares (if the Offered Securities are to be issued as
Subscription Receipts) or Underlying Compensation Shares or any of the
Company'sissued securities has been issued and no proceedingsfor such purpose
are pending or, to the best of the knowledge, information and belief of such
officers, after due inquiry, threatened,

(i) the representationsand warranties of the Company contained inthisagreement are
true and correct at the Time of Closing, with the same force and effect asif made
by the Company as a the Time of Closing, after giving effect to the transactions
contemplated hereby; and

(i)  the Company has complied with al the covenants and satisfied dl the terms and
conditions of this agreement on its part to be complied with or satisfied & or prior
to the Time of Closing which have not otherwise been waived pursuant to the
terms of this agreement;

the Company shdl have accepted the Subscription Agreements with the Purchasers and,
unless the Company reasonably believes it would be unlawful to do so, have accepted
each duly executed Subscription Agreement submitted in accordance with Section 5.1(a)
accompanied by the required subscription funds submitted to the Company;

the Company will have caused a favourable legd opinion to be delivered by its counsd
addressed to the Underwriters and their counsal with respect to such matters as the
Underwriters may reasonably request relating to this transaction, acceptable in al
reasonabl e respects to the Underwriters counsel, including to the effect that:
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the Company has been incorporated and is vaidly subsisting under the laws of its
jurisdiction of incorporation and has dl requisite corporate power, authority and
capacity to carry onitsbusiness asnow conducted and to own, lease and operate
its properties and assets,

the Company has the corporate capacity and power to execute and deliver this
agreement, the Escrow Agreement (if the Offered Securities are to be issued as
Subscription Receipts), the Subscription Agreements and any additiond
agreements or certificates relating to the issuance of the Offered Securities,
Compensation Warrants, Underlying Shares (if the Offered Securities are to be
issued as Subscription Receipts) and Underlying Compensation Shares and to
perform its obligations hereunder and thereunder;

this agreement, the Escrow Agreement (if the Offered Securities are to be issued
as Subscription Recei pts), the Subscription Agreementsand the other agreements,
certificatesor instruments pursuant to which the Offered Securities, Compensation
Warrants, Underlying Shares (if the Offered Securities are to be issued as
SubscriptionRecei pts) and Underlying Compensation Sharesareto beissued and
sold have been duly authorized, executed and ddlivered by the Company and are
legdly binding upon the Company and enforcegble in accordance with their
respective terms (subject to the usud qudifications);

the authorized capital of the Company consists of 100,000,000 Shares and
100,000,000 preferred shares (whereof 8,050,000 are designated as Series"A"
Convertible Preferred Shares and 1,135,050 are designated as Series "B"
Convertible Preferred Shares), of which no preferred shares are issued and
outstanding and, immediately prior to the Time of Closing, therewere 49,279,468
Sharesissued and outstanding as fully paid and non-assessable;

the Offered Securities and the Compensation Warrants have been validly crested
and issued;

each of (A) the Offered Securities (if the Offered Securities are to be issued as
Shares) or the Underlying Shares issuable upon the automatic exercise of the
Subscription Receipts (if the Offered Securities are to be issued as Subscription
Receipts), as applicable; and (B) the Underlying Compensation Shares issuable
upon exercise of the Compensation Warrants, have been duly alotted and
reserved for issuance and when issued in accordance with the terms of this
agreement, the Subscription Receipt Certificates (if the Offered Securities are to
be issued as Subscription Receipts) and the Compensation Warrant Certificates,
as gpplicable, and, in respect of the Underlying Compensation Shares, upon
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recei pt by the Company of the proper consideration therefor, will bevaidly issued
asfully paid and non-assessable Shares,

the Exchange has accepted notice of the issuance of the Offered Securities, the
Underlying Shares (if the Offered Securities are to be issued as Subscription
Receipts) and the Underlying Compensation Shares and has conditiondly
approved thelisting and posting for trading of the Offered Securities (if the Offered
Securities are to be issued as Shares) or the Underlying Shares (if the Offered
Securities are to be issued as Subscription Receipts), as applicable, and the
Underlying Compensation Shares subject to the usud filings,

the execution and ddivery of this agreement, the Escrow Agreement (if the
Offered Securities are to be issued as Subscription Receipts), the Subscription
Agreements and the other agreements, certificates or instruments pursuant to
which the Offered Securities, Compensation Warrants, Underlying Shares (if the
Offered Securities are to be issued as Subscription Receipts) and Underlying
Compensation Shares are to be issued, the fulfilment of the terms hereof and
thereof, the issue, sde and ddivery a the Closng Date of the Offered Securities
and Compensation Warrants do not and will not result in a breach of and do not
create a state of facts which after notice or lgpse of time or both will result in a
breach of, and do not and will not conflict with, any of the terms, conditions or
provisons of: (i) the constating documents of the Company; or (ii) any trust
indenture, agreement or instrument to which the Company is aparty or by which
the Company is contractually bound on the Closing Date and, in ether case of
which counsd is aware and in respect of which such counsdl has acted,;

the offering, sale and ddivery by the Company to the Purchasers of the Offered
Securities and the Compensation Warrants to the Underwriters are exempt from
the prospectus requirements of the Applicable Securities Laws and no documents
arerequiredto befiled, proceedingstaken or gpprovals, permits, consents, orders
or authorizations obtained under the Applicable Securities Laws to permit such
offering, sde and delivery, other than the filing of any private placement reports,
fees or undertakings required to be filed under such laws;

the Company isa"reporting issuer" under the securities legidation of each of the
Qudifying Provinces and is not included in a list of defaulting reporting issuers
maintained by the Securities Commission of the Qualifying Provinces,

Computershare Trust Company of Canada at its principa offices in the City of
Vancouver has been duly gppointed as the transfer agent and registrar for the
Shares,
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(xii)  asto the first trade rights and regtrictions relating to the Offered Securities,
Compensation Warrants, Underlying Shares (if the Offered Securities are to be
issued as Subscription Receipts) and Underlying Compensation Shares, and

(xiii) as to such other legd matters which counsel for the Company and the
Underwriters, acting reasonably, may agree upon.

In giving such opinions, counse to the Company shdl be entitled to rdly, to the extent
gppropriate in the circumstances, upon loca counsd and shdl be entitled asto matters of
fact not within their knowledge to rely upon a certificate of fact from responsible persons
in aposition to have knowledge of such facts and their accuracy. The Company agrees,
and the aforesaid legd opinion shdl expresdy provide, that the Underwriters may deliver
copies of the opinion to each of the addressees thereof;

the Company will have caused afavourablelega opinion to be ddivered by United States
counse to the Company acceptablein al reasonabl e respectsto the Underwriters counsel
and the Company including an opinion to the effect that no regigtration of the Offered
Securities or Underling Shares (if the Offered Securities are to be issued as Subscription
Receipts) issued in the United Statesis required under the United States Securities Act of
1933, as amended; and

the Underwriters shdl have received such other certificates, statutory declarations,

opinions, agreementsand materids, in form and substance satisfactory to the Underwriters
and their counsdl, as the Underwriters or their counsal may reasonably request.

Closing

The Offering will be completed at the offices of the Company's lega counsd, DuMoulin

Black, 10" Floor - 595 Howe Street, Vancouver, British Columbia V6C 2T5 at the Time of Closing or
such other place, date or time as may be mutualy agreed to, provided that if the Company has not been
able to comply with any of the covenants or conditions set out herein required to be complied with by the
Time of Closing or such other date and time as may be mutualy agreed to, the respective obligations of the
partieswill terminate without further ligbility or obligation except for payment of expensesin accordance
with Section 11, indemnity in accordance with Section 9 and contribution in accordance with Section 10.

7.2

@

(b)

At the Time of Clogng, the Company shall ddiver to the Underwriters:

certificates representing the Offered Securities duly registered as the Underwriters may
direct;

the Compensation Warrant Certificates duly registered as the Underwriters may direct;
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(d) such further documentation as may be contemplated herein or as counsd to the
Underwriters or the gpplicable regulatory authorities may reasonably require,

agang payment of the purchase pricefor the Offered Securities by certified cheque, wiretransfer or bank
draft and ddivery of the Subscription Agreements and other documentation required to be provided by or
onbehalf of the Purchasers or the Underwriters pursuant to this agreement. The Company will, a the Time
of Closing, and upon such payment of the purchase price, pay the Underwriting Fee to the Underwriters
in respect of the Offered Securities and reimburse the Underwriters for al of their reasonable estimated
expenses as contemplated herein incurred up to the Closing Date (or direct the Underwritersto deduct the
gpplicable Underwriting Fee and reasonable estimated expenses from the gross proceeds of the Offering)
upon the delivery by them to the Company of one or more invoices therefor, subject to any adjustment
when such actud expenses are finaly determined in accordance with Section 11 hereof.

7.3 With respect to any certificates representing the Offered Securities in repect of which
delivery is to be made to Purchasers in any city other than the city in which the place of closing of the
Offering isto occur and in which the Underwriters and the registrar and transfer agent for the Shares of the
Company each have an office, the Company shall take all reasonable steps to have enabled the
Underwritersto effect delivery to each such Purchaser onthe Closing Date provided that reasonable notice
is given by the Underwriters to the Company.

7.4 All termsand conditions of thisagreement shal be construed as conditions and any breach
or falure to comply with any such terms and conditions shal entitle the Underwriters to terminate their
obligations to purchase the Offered Securities by written notice to that effect given to the Company prior
to the Time of Clogng. It isunderstood that the Underwriters may waivein whole or in part, or extend the
time for compliance with, any of such terms and conditions without preudice to their rights in repect of
any such terms and conditions or any other subsequent breach or non-compliance, provided that to be
binding on the Underwriters, any such waiver or extenson must be in writing.

8. Termination of Purchase Obligation

8.1 Without limiting any of the foregoing provisions of this agreement, and in addition to any
other remedies which may be available to them, the Underwriters shdl be entitled, at their option, to
terminate and cancd, without any ligbility, their obligations under this agreement and those of the
Purchasers, by giving written notice to the Company at any time through to the Time of Closing, if:

@ the Underwriters are not satisfied in any reasonable respect with the results of their due
diligence invedtigations carried out prior to the Time of Closing;
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(b) any order or rulingisissued, any inquiry, investigation or other proceeding (whether formal
or informd) in relaion to the Company or itsdirectors and officersis made, threatened or
announced by any officer or officid of any stock exchange, Securities Commission or other
regulatory authority (other than an order based soldy upon the activities or aleged
activities of the Underwriters) or any law or regulation is promulgated or changed which
operates to prevent or redrict trading in or digribution of the Offered Securities,
Compensation Warrants, Underlying Shares (if the Offered Securities areto beissued as
Subscription Receipts) or Underlying Compensation Shares,

(© there should develop, occur or come into effect any incident of national or internationa
consequence, any law, regulation or inquiry or any other event, action or occurrence of any
nature whatsoever which, in the reasonable opinion of the Underwriters, materidly and
adversdly affects or may materidly and adversdy affect the financia markets in Canada
or the United States generdly or the business, affairs or capita of the Company, taken as
awhole

(d) there should occur any materia changeor changeinamaterid fact which, inthereasonable
opinion of the Underwriters, impacts materidly and adversely on the marketability of the
Offered Securities; or

(e the Company isin breach of any materia term, condition or covenant of this agreement
(whichhasnot been waived, inwriting, by the Underwriters) or any materid representation
or warranty given by the Company in this agreement becomes or is fase (and such
representation or warranty is not waived, in writing, by the Underwriters),

the occurrence or non-occurrence of any of the foregoing events or circumstances to be determined in the
sole discretion of the Underwriters, acting reasonably.

8.2 The Underwriters shal make reasonable efforts to give notice to the Company (in writing
or by other means) of the occurrence of any of the eventsreferred to in Section 8.1, provided that neither
the giving nor thefallureto give such notice shdl in any way affect the Undenwriters entitlement to exercise
thisright a any time through to the Time of Closing.

8.3 The Underwriters rightsof termination contained in this Section arein addition to any other
rights or remedies they may have in respect of any default, act or failure to act or non-compliance by the
Company in respect of any of the matters contemplated by this agreement.

84 If the obligations of the Underwriters and the Purchasers are terminated under this
agreement pursuant to the termination rights provided for in Section 8.1, the Company's liabilities to the
Underwriters and the Purchasers shal be limited to the Company's obligations under the indemnity,
contribution and expense provisions of Sections 9, 10, and 11, respectively, of this agreement.
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The Company hereby covenants and agrees to indemnify the Underwriters, and their

respective directors, officers, shareholders, employees and agents (each being hereinafter referred to as
an"Indemnified Party"), againg al losses(other than alossof profits), clams, actions, damages, liabilities,
costs or expenses, joint or severd, including reimbursement to the Underwriters upon demand of the
aggregate amount paid in settlement of any actions, suits, proceedings or claims and the reasonable fees
and expenses of their counsd that may be incurred in advising with respect to and/or defending any clam
to which any Indemnified Party may become subject or otherwise involved in any capacity under any
gtatute or common law or otherwise, caused or incurred by reason of:

@

(b)

(©

(d)

()

any satement (other than astatement relating solely to, and provided by, the Underwriters)
contained in the Company's Information Record which, at the time and in the light of the
circumstances under which it was made, contans or is dleged to contan a
misrepresentation;

the omission or dleged omisson to date in any certificate of the Company delivered
hereunder or pursuant hereto or in the Company's Information Record any materid fact
(other than amaterid fact omitted in reliance upon information furnished to the Company
by or on behdf of the Underwriters) required to be stated therein or necessary to make
any datement therein not mideading in light of the circumstances under which it was made;

any order made or inquiry, investigation or proceeding commenced or threatened by any
Securities Commission or other competent authority based upon any misrepresentation or
dleged misrepresentation in the Company's Information Record (other than a statement
included in reliance upon information furnished to the Company by or on behdf of the
Underwriters) which prevents or redtricts the trading in or distribution to the public, asthe
casemay be, of any of the Offered Securities, Compensation Warrants, Underlying Shares
(if the Offered Securities are to be issued as Subscription Receipts) or Underlying
Compensation Sharesin any of the Qualifying Provinces,

the Company not complying with any requirement of any Applicable Securities Laws or
regulatory requirements (including any private placement filing or other requirements under
any of the Applicable Securities Laws) in connection with the Offering; or

any breach of any representation or warranty of the Company contained herein or the
failure of the Company to comply with any of its obligations hereunder.
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9.2 If any action or dlaim shadl be asserted againgt an Indemnified Party in respect of which
indemnity may be sought from the Company pursuant to the provisons of Section 9.1 or if any potentid
clam contemplated hereby shdl come to the knowledge of an Indemnified Party, the Indemnified Party
ghdl promptly notify the Company in writing. If, through the fault of the Indemnified Party, the Company
does not receive notice of any such action, clam or potentid clam in time to contest effectivey the
determinationof any liability susceptible of being contested, the Company shdl be entitled to set off against
the amount claimed by the Indemnified Party the amount of any losses incurred by the Company which
result from the Indemnified Party's falure to give such notice on a timdy bass. The Company shdl be
entitled but not obligated to participate in or assume the defence thereof, provided, however, that the
defence shdl be through legd counsel acceptable to the Indemnified Party, acting reasonably. In addition,
the Indemnified Party shall dso havetheright to employ separate counsd in any such action and participate
in the defence thereof, and the fees and expenses of such counsd shdl be borne by the Indemnified Party
unless

@ the employment thereof has been specificaly authorized in writing by the Company;

(b) the Indemnified Party has been advised by counsd, acting reasonably, in awritten opinion
setting out the reasons therefor, that representation of the Company and the Indemnified
Party by the same counsal would be inappropriate due to actua or potentia differing
interests between them; or

(© the Company has falled within a reasonable time after receipt of such written notice to
assume the defense of such action or clam;

provided that the Company shall not be required to assume the fees and expenses of more than one
additiona counsd to the Indemnified Party. Nether party shdl effect any settlement of any such action or
dam or make any admission of ligbility or fact without the written consent of the other party, such consent
to be promptly considered and not to be unreasonably withheld. The indemnity hereby provided for shdl
remaninfull force and effect and shdl not belimited to or affected by any other indemnity in respect of any
meatters specified herein obtained by the Indemnified Party from any other person.

9.3 To the extent that any Indemnified Party isnot aparty to this agreement, the Underwriters
shdl obtain and hold the right and benefit of the indemnity provisons hereof in trust for and on behdf of
such Indemnified Party, entitlted to enforce such provisons for their benefit and on behdf of such
Indemnified Party.

10. Contribution
10.1 In the event that the indemnity provided for above is, for any reason, declared by acourt

of competent jurisdiction to beillega or unenforceable as being contrary to public policy or for any other
reason, the Underwriters and the Company shadl contribute to the aggregate of al losses, clams, codts,



-31-

damages, expenses or liabilities (including any lega or other expenses reasonably incurred by the
Indemnified Party) of the nature provided for above such that an Underwriter shall be responsible only for
that portion represented by the percentage that the portion of the Underwriting Fee payable by the
Company to such Underwriter bearsto the gross proceeds redlized from the sdle of the Offered Securities,
whether the Underwriters have been sued together or separately, and the Company shdl be responsible
for the balance, provided that, in no event, shal an Underwriter be responsible for any amount in excess
of the portion of the Underwriting Fee actudly received by such Underwriter. In the event that the
Company may be held to be entitled to contribution from the Underwriters under the provisons of any
datute or law, the Company shdl belimited to contribution in an amount not exceeding thelesser of: (i) the
portion of the full amount of losses, clams, costs, damages, expenses and liabilities, giving rise to such
contribution for which the Underwriters are reponsible, as determined above, and (i) the amount of the
Underwriting Fee actudly received by the Underwriter. Notwithstanding the foregoing, a party guilty of
fraudulent misrepresentation shdl not be entitled to contribution from the other party. Any party entitled to
contributionwill, promptly after receiving notice of commencement of any clam, action, suit or proceeding
againg such party in respect of which aclam for contribution may be made againgt the other party under
this section, notify such party from whom contribution may be sought. In no case shdl such party from
whom contribution may be sought beligble under this agreement unless such notice has been provided, but
the omission to so notify such party shdl not relieve the party from whom contribution may be sought from
any other obligation it may have otherwise than under this section, except to the extent that such failureto
natify jeopardizes the legd position of the party from whom contribution may be sought. The right to
contribution provided in this section shdl be in addition to, and not in derogation of, any other right to
contribution which the Underwriters or the Company may have by statute or otherwise by law.

10.2 The Company waivesitsright to recover contribution from the Underwriters or any other
Indemnified Party with respect to any liability of the Company solely by reason of or arisng out of any
misrepresentati on contained inthe Company's I nformation Record, other than amisrepresentation included
inreliance upon and in conformity with written information furnished to the Company by or on behdf of the
Underwriters specificdly for use therein.

11. Expenses
111 Whether or not the Offering is completed, dl expenses incurred from time to time in

connectionwiththe Offering (including the Underwriters reasonable out-of - pocket expenseswhich include
those expenses incurred in connection with due diligence and marketing meetings) and the fees and
disbursementsof the Underwriters legal counsd or incidentd to the sale, issue or distribution of the Offered
Securities, the Compensation Warrants and al mattersin connection with thetransactions herein, including
the cogts and filing fees with respect to the private placement of the Offered Securities, the cost of printing
the certificates representing the Offered Securities, the Compensation Warrant Certificates, the certificates
representing the Underlying Shares (if the Offered Securitiesareto beissued as Subscription Receipts) and
the Underlying Compensation Shares, the costs associated with the listing and posting for trading on the
Exchange of the Offered Securities (if the Offered Securitiesare to beissued as Shares) or the Underlying
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Shares (if the Offered Securities are to be issued as Subscription Receipts), as gpplicable, and the
Underlying Compensation Shares, the cost of the registration and delivery of the Offered Securities, the
Compensation Warrant Certificates, the certificates representing the Underlying Shares (if the Offered
Securitiesareto beissued as Subscription Recei pts) and the Underlying Compensation Sharesand thefees
and expenses of each of the Company's auditors, counsd and local counsdal shal be borne by the
Company. The Company shall also be responsble for any exigible Goods and Services Tax on the
foregoing amounts. The Company covenants and agrees to fully reimburse the Underwriters from time to
timefor al such expensesimmediady upon the receipt of one or more invoices.

12. Survival of Warranties, Representations, Covenants and Agreements

12.1 All warranties, representations, covenants and agreements of the Company herein
contained or contained in documents submitted or required to be submitted pursuant to thisagreement shall
aurvive the purchase of the Offered Securities and shdl continue in full force and effect (with respect to
representations and warranties, asto their truth and accuracy as at the Time of Closing) for the benefit of
the Underwriters or the Purchasers for a period ending on the Surviva Limitation Date. Notwithstanding
the foregoing, the provisons contained in this agreement in any way related to the obligations set out under
the headings "Indemnity”, "Contribution” or "Expenses’ hereof shdl survive and continue in full force and
effect, indefinitely.

13. Obligation of Underwritersto Purchase

131 The obligation of the Underwriters to purchase the Offered Securities in connection with
the Offering a the Time of Closing shdl be severd and not joint or joint and severa and shdl be limited
to the percentage of the Offered Securities set out opposite the name of each Underwriter below:

National Bank Financia Inc. 60.0%
Haywood Securities Inc. 40.0%
13.2 In the event that any Underwriter fails to purchase its gpplicable percentage of the

aggregate amount of the Offered Securities at the Time of Closing, the other Underwriter shal have the
right, but shal not be obligated, to purchase dl but not lessthan dl of the Offered Securities which would
otherwise have been purchased by the Underwriter which failed to purchase. If, with respect to the Offered
Securities, the non-defaulting Underwriter eects not to exercise such right so as to assume the entire
obligation of the defaulting Underwriter (the Offered Securities in respect of which the defaulting
Underwriter fails to purchase and the non-defaulting Underwriter does not elect to purchase being
hereinafter caled the "Default Offered Securities”), then the Company shal have the right to ether: (i)
proceed with the sale of the Offered Securities (less the Default Offered Securities) to the non-defaulting
Underwriter; or (ii) terminate its obligations hereunder without ligbility to the Underwriters except under
the headings "Indemnity”, "Contribution” and "Expenses’ above in regpect of the non-defaulting
Underwriter. Nothing inthis paragraph shal obligethe Company to sdll to any of the Underwriterslessthan
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dl of the aggregate amount of the Offered Securities or shdl relieve any of the Underwriters in default
hereunder from ligbility to the Company.

14. Action by the Underwriters

141 All steps, including the granting of any waivers, which must or may be taken by the
Underwritersin connection with the agreement resulting from the Company’'s acceptance of thisoffer, with
the exception of the matters relating to termination contemplated by Section 8, may be taken by NBF on
behdf of itsdf and Haywood Securities Inc. and the execution of this agreement by Haywood Securities
Inc. and by the Company shal congtitute the Company'sauthority and obligation for accepting notification
of any such steps from, and for delivering the certificates representing the Offered Securities and the
Compensation Warrantsto or to the order of, NBF. NBF shall fully consult with Haywood Securities Inc.
with respect to al notices, waivers, extensgons or other communications to or with the Company.

15. General Contract Provisons

151 Any natice or other communication to be given hereunder shdl be in writing and shdl be
given by delivery or by telecopier, asfollows:

if to the Company:
Aurizon Mines Ltd.
Suite 900 - 510 Burrard Street
Vancouver, British ColumbiaV6C 3A8

Attention: David P. Hall
Telecopier Number:  (604) 687-3932

with a copy to:
DuMoulin Black
10" Floor - 595 Howe Street
Vancouver, British ColumbiaV6C 2T5
Attention: Sargent H. Berner
Telecopier Number:  (604) 687-8772

or if to the Underwriters
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National Bank Financid Inc.
The Exchange Tower

130 King Street West

Suite 3200

Toronto, Ontario M5X 1J9

Attention: William A. Washington
Telecopier Number:  (416) 869-8013

- and -

Haywood Securities Inc.

Bay Wdlington Tower, BCE Place
181 Bay Street

Suite 800, P.O. Box 808

Toronto, Ontario M5J2T3

Attention: John D. Willett
Telecopier Number:  (416) 507-2350

with a copy to:

Fogler, Rubinoff LLP
Suite 4400, P. O. Box 95
Royd Trust Tower
Toronto-Dominion Centre
Toronto Ontario M5K 1G8

Attention: Gary M. Litwack
Telecopier Number:  (416) 941-8852

and if so given, shall be deemed to have been given and received upon receipt by the addressee or a
responsble officer of the addresseeif delivered, or four hours after being telecopied and recei pt confirmed
during normd business hours, asthe case may be. Any party may, a any time, give notice in writing to the
othersin the manner provided for above of any change of address or telecopier number.

15.2 This agreement and the other documents herein referred to condtitute the entire agreement
between the Underwriters and the Company relating to the subject matter hereof and supersedesadl prior
agreements between the Underwriters and the Company with respect to their respective rights and
obligations in respect of the Offering, including the engagement letter between NBF, onitsown behdf and
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on behdf of Haywood Securities Inc., and the Company dated May 31, 2002 and reconfirmed on June
3, 2002.

15.3 Time shdl be of the essence of this agreement and of every part hereof and no extenson
or variaion of this agreement shal operate as awaiver of this provison.

154 The parties hereto covenant and agree to Sign such other documents, do and perform and
cause to be done and performed such further and other acts and things as may be necessary or desrable
in order to give full effect to this agreement and every provison of it.

155 Other than as otherwise provided herein, no party to this agreement may assign this
agreement, any part hereof or its rights hereunder without the prior written consent of the other party.
Subject to theforegoing, this agreement shdl enure to the benefit of and be binding upon the parties hereto
and their respective successors and permitted assigns.

15.6 Inthe event that any provison or part of thisagreement shdl be deemed void or invalid by
acourt of competent jurisdiction, the remaining provisons or parts shal be and remain in full force and
effect. If, in any judicid proceeding, any provison of this agreement is found to be so broad as to be
unenforceable, it is hereby agreed that such provison shal be interpreted to be only so broad as to be
enforcesble.

15.7 This agreement may be executed by telecopier and in one or more counterparts which,
together, shdl condtitute an origina copy hereof as of the date first noted above.
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If this agreement accurately reflectstheterms of the transaction which we areto enter into
and if suchtermsare agreed to by the Company, please communicate your acceptance by executing where
indicated below and returning by telecopier one copy and returning by courier one originaly executed copy
to NBF (Attention: William A. Washington).

Yoursvery truly,

NATIONAL BANK FINANCIAL INC.

Per:
Authorized Signing Officer

HAYWOOD SECURITIESINC.

Per:
Authorized Signing Officer
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Theforegoing accurately reflectsthetermsof thetransaction which weareto enter into and
such terms are agreed to and with effect as of the date first above written.

AURIZON MINESLTD.

Per:
Name: David P. Hall
Title President and Chief Executive
Officer
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SCHEDULE " A"
DETAILSOF THE OFFERING

Thisis Schedule"A ™ to the Underwriting Agreement among Aurizon Mines Ltd., National Bank
Financial Inc. and Haywood Securities Inc. made as of June 3, 2002.

Offered Securities:

Subscription
Receipts:

Price

Escrow of Proceeds;

Refund:

7,100,000 Subscription Receipts or, if the Approva Date has occurred
prior to the Closing Date, 7,100,000 Sharesto beissued by way of private
placement exemptions from the prospectus requirements, subject to receipt
of any applicable regulatory, director, shareholder and stock exchange
gpprovals.

Subject to Escrow of Proceeds below, each Subscription Receipt (if the
Offered Securities are to be issued as Subscription Receipts) will entitle the
holder thereof, upon the automatic exercise thereof and without payment of
any additional consderation therefor, to beissued one Underlying Share. All
outstanding Subscription Receipts will be deemed to be exercised and the
Underlying Sharesissued asat 5:00 p.m. (Vancouver time) onthe Approva
Date (provided that the Approva Date occurson or beforethelater of June
30, 2002 and the Closing Date) without any further action on the part of the
holder and the Subscription Receipts shal thereafter be deemed to have
been cancelled.

$1.15 per Subscription Receipt or Share, as applicable.

Inthe event that the Closing Date occurs prior to the Approva Date, the net
proceeds from the sde of the Subscription Recelpts, including dl interest
earned thereon by the Escrow Agent from time to time (the "Escr owed
Amount"), will be held by the Escrow Agent pursuant to the Escrow
Agreement and invested in short term obligations of the Government of
Canada or in other short term investment grade debt obligations as agreed
to by the Company and the Underwriters. The Escrowed Amount will be
released to the Company in the event the Approva Date occurs on or
before the later of June 30, 2002 and the Closing Date.

Inthe event that the Required Approvals are not obtained by the Company
on or before the later of June 30, 2002 and the Closing Date, each holder
of outstanding Subscription Receiptswill thereafter receive, with respect to
the Subscription Receipts held by it, a full refund of its invesment in such
Subscription Receipts a the origind purchase price of the Subscription
Receipts plusapro rata portionof theinterest earned by the Escrow Agent
(the "Refund Amount™). The Company shdl provide the Escrow Agent
within three (3) Business Days thereof with such additiond fundsasmay be
required so as to provide each of the Purchasers with the full Refund
Amount.



Underwriting Fee:

Qualifying Provinces:

Use of Proceeds:

Closing Date:

Time of Closing:

-A2-

The Company will pay the Underwriters an aggregate underwriting feeequa
to 6% of the aggregate gross proceeds of the Offering payablein cash a the
Time of Closing, plus such number of compensation warrants (the
"Compensation Warrants") of the Company as is equal to 6% of the
aggregate number of Offered Securities issued under the Offering. Each
CompensationWarrant will entitle the Underwritersto acquire one Share a
aprice of $1.32 per Share and shdl be exercisble at any time until 5:00
p.m. (Vancouver time) on the second anniversary of the Closing Date.

In the event that the Offering is not completed soldy as a result of the
inability of the Company to obtain the Required Approvas, then,
notwithgtanding that the Offering is not completed, the Underwriters shall
receive on or before July 4, 2002 the Underwriting Fee and Compensation
Warrants contemplated above as if the Offering had been completed in
accordance with the terms hereof.

The Qudifying Provinces for the Offering will be the Provinces of Ontario,
British Columbia and Alberta. Offered Securities will dso be sold in the
United States pursuant to available exemptions from the regigration
requirements under the United States federal and state securitieslegidation
and in certain "offshore" jurisdictions on a private placement basis.

The net proceeds received by the Company from the sde of the Offered
Securitieswill be used by the Company: (i) to exerciseitsright of firs refusd
to match the offer to acquire, for $5 million (A) TVX Gold Inc'sinterest in
the fina outstanding acquisition payment for the Casa Berardi property,
totalling $3,880,400 and (B) the 2% to 4% gold indexed net smelter royalty
hdd by TVX Gold Inc. on such property; and (i) as to the balance, for

working capital purposes.

Payment for, and ddlivery of, the Offered Securitiesisto occur on June 25,
2002, or such earlier or later date or dates as the Underwriters may
determine (but in any event not later than July 4, 2002).

The Time of Closing will be 8:30 am. (Vancouver time) on the Closing
Date, or such other time on the Closng Date as the Company and the
Underwriters agree upon.

K:AEVardin\WpData\NBFI\Aurizon I\Underwriting Agreement\Underwriting Agreement-Final.wpd (Schedule "A™)



SCHEDULE " B"
DETAILSASTO OUTSTANDING CONVERTIBLE SECURITIES

Thisis Schedule "B " to the Underwriting Agreement among Aurizon Mines Ltd., National Bank
Financial Inc. and Haywood Securities Inc. made as of June 3, 2002.

The following isacomplete list of al Outstanding Convertible Securities of the Company as at June 24, 2002:

General
No. of
Shares/ Amount Item Price Expiry/Maturity Date
4,175,000 Share Purchase Warrants * $0.65 June 30, 2003
501,000 Unit Compensation Warrants? ~ $0.62 June 30, 2003
$7,000,000 Convertible Debentures® $0.60 May 31, 2003
Vaidde TVX Gold Inc. Agreement * Vaidde August 27, 2003
Vaidde Rights under Company Vaiddle Vaidde

Shareholder Rights Plan
Notes

i

Each share purchase warrant entitles the holder to purchase one Share at a price of $0.65 per
Share at any time on or before 5:00 p.m. (Vancouver time) on June 30, 2003.

2 Each unit compensation warrant entitles the holder thereof to purchase one unit of securities (a
"Unit") of the Company at a price of $0.62 per Unit at any time on or before 5:00 p.m.
(Vancouver time) on June 30, 2003. Each Unit consists of one Share and one-half of one share
purchase warrant. Each whole share purchase warrant will entitle the holder to purchase one
Share at a price of $0.65 per Share at any time on or before 5:00 p.m. (Vancouver time) on
June 30, 2003.

3 The Convertible Debentures are convertible into Shares in whole or in part on or prior to
maturity at a price of $0.60 per Share (11,666,667 Shares in the aggregate).

4 On July 5, 2001, the Company entered into an agreement with TVX Gold Inc. ("TVX") to
amend the terms of the property purchase agreement ("PPA") dated April 30, 1998 whereby the
Company acquired a 100% interest in and to the Casa Berardi property from TVX. The
amendment enabled the Company to defer an outstanding payment of $4,000,000 due under the
original terms of the PPA on August 27, 2001 until August 27, 2003. As consideration for the
amendment, the Company agreed to issue 1,000,000 Shares and to issue additional Shares on
a quarterly basis in payment of interest at 10% per annum on the outstanding payment.
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Outstanding Options under Option Plan (as amended)

No. of
Options Price Expiry Date
480,000 $0.60 February 23, 2004
100,000 $0.72 May 11, 2004
120,000 $0.72 June 1, 2004
620,000 $0.72 November 10, 2004
1,030,000 $0.80 July 9, 2003
150,000 $1.00 May 11, 2004
662,000 $1.00 March 23, 2005
70,000 $1.05 April 30, 2004
55,000 $1.05 June 1, 2004
50,000 $1.05 June 15, 2004
90,000 $1.05 May 12, 2005

Total: 3,427,000
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SCHEDULE " C"
TERMSAND CONDITIONSFOR UNITED STATESOFFERSAND SALES OF
OFFERED SECURITIES

Thisis Schedule"C " to the Underwriting Agreement among Aurizon Mines Ltd., National Bank
Financial Inc. and Haywood Securities Inc. made as of June 3, 2002.

Asusad in this schedule, the following terms shdl have the meanings indicated:

"Accredited Investor" means an "accredited investor” as defined in Rule 501 under the U.S. Securities
Act;

"Directed Sdlling Efforts” means"directed sdlling efforts” asthat termisdefinedin Regulation S. Without
limiting the foregoing, but for greater clarity in this schedule, it means, subject to the exclusons from the
definition of directed sdlling efforts contained in Regulation S, any activity undertaken for the purpose of,
or that could reasonably be expected to have the effect of, conditioning the market in the United Statesfor
the Offered Securities, and includes the placement of any advertisement in a publication with a generd
circulationin the United States thet refersto the offering of the Offered Securities, subject to the exclusons
from the definition of "directed sdling efforts’ contained in Regulation S,

"Foreign I ssuer" means a foreign issuer as that term is defined in Regulation S. Without limiting the
foregoing, but for greater clarity, "Foreign Issuer"means any issuer which is (@) the government of any
foreign country or of any political subdivision of aforeign country; or (b) acorporation or other organization
incorporated under the laws of any foreign country, except an issuer meeting the following conditions: (1)
more than 50 percent of the outstanding voting securities of such issuer are held of record either directly
or through voting trust certificates or depositary receipts by residents of the United States;, and (2) any of
the following: (i) the mgority of the executive officers or directors are United States citizens or resdents,
(i) more than 50 percent of the assets of the issuer are located in the United States, or (iii) the business of
the issuer is adminigtered principdly in the United States;

"Offered Securities’ means, collectively, the Offered Securities and any portion thereof;

"Placement Agents" means, collectively, NBC Internationd (USA) Inc. and Haywood Securities (USA)
Inc,;

"QualifiedI ngtitutional Buyer" meansaqudified inditutiond buyer asthat termisdefined in Rule 144A,;
"Regulation D" means Regulation D under the U.S. Securities Act;
"Regulation S" means Regulation S under the U.S. Securities Act;

"Rule 144A" means Rule 144A under the U.S. Securities Act;
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"SEC" means the United States Securities and Exchange Commission;

"Substantial U.S. Market Interest”" means substantid U.S. market interest as that term is defined in
Regulation S;

"U.S. Exchange Act" means the United States Securities Exchange Act of 1934, as amended;
"U.S. Person" meansa U.S. person asthat term is defined in Regulation S; and
"U.S. Securities Act" means the United States Securities Act of 1933, as amended.

All other capitdized terms used but not otherwise defined in this schedule shdl have the meanings assigned
to them in the underwriting agreement to which this schedule is atached.

Representations, Warranties and Covenants of the Underwriters

The Underwriters acknowledge that the Offered Securities have not been and will not be registered under
the U.S. Securities Act and may not be offered or sold to any person within the United States or to, or for
the account or benefit of, U.S. persons unless pursuant to a registration statement or an exemption from
the regigtration requirements of the U.S. Securities Act and any gpplicable Sate securities or "Blue Sky"
laws. Accordingly, the Underwriters represent, warrant and covenant to the Company that:

1. The Underwriters have offered and sold, and will offer and sl the Offered Securities only in
accordance with Rule 903 of Regulation S or as provided in paragraphs 2 through 7 below.
Accordingly, neither the Underwriters, their respective affiliates nor any persons acting on their
bendf, have made or will make (except as permitted in paragraphs 2 through 6 below) (i) any offer
to sl or any solicitation of an offer to buy, any of the Offered Securities to any person in the
United States, (ii) any sde of the Offered Securities to any purchaser unless, at the time the buy
order was or will have been originated, the purchaser was outside the United States, or the
Underwriters, affiliates or persons acting on their behdf either reasonably believed that such pur-
chaser was outsde the United States, or (jii) any Directed Sdlling Effortsin the United States with
respect to the Offered Securities.

Other than any banking and sdlling group agreement, the Underwriters have not entered and will
not enter into any contractud arrangement with respect to the distribution of the Offered Securities,
except with their respective effiliates or with the prior written consent of the Company.

2. Any offer, sdle or solicitation of an offer to buy the Offered Securities that has been made or will
be madein the United Stateswas or will be made only to Accredited Investorsin transactionsthat
are exempt from the registration requirements of any gpplicable federd and State securities laws.
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Immediatdly prior to soliciting such offerees, the Underwriters had reasonable grounds to believe
and did believe that each offeree was an Accredited Investor.

No form of generd solicitation or generd advertisng (asthoseterms are used in Regulation D) has
been or will be used, including advertisements, articles, notices or other communi cations published
inany newspaper, magazine, or Smilar mediaor broadcast over radio or televison, or any seminar
or meeting whose attendees had been invited by generd solicitation or genera advertising, in
connection with the offer or sale of the Offered Securities in the United States.

All offersand sdles of the Offered Securitiesin the United Stateswill be effected by the Placement
Agents in accordance with al gpplicable U.S. broker-dedler requirements;

The Underwriters shdl cause the Placement Agents to agree, for the benefit of the Company, to
the same provisons as are contained in this schedule; and

Prior to completion of any sale of the Offered Securitiesin the United States, each U.S. purchaser
thereof (a "Subscriber”) will be required to represent, warrant and agree in writing with the
Company, the Underwriters and the Placement Agents sdling the Offered Securitiesto such U.S.
Purchaser, that:

@ Authorization and Effectiveness. If the Subscriber is a corporation, the Subscriber is
avaid and subsisting corporation, has the necessary corporate capacity and authority to
execute and ddliver the subscription agreement for U.S. Purchasers of Offered Securities
(the "U.S. Subscription Agreement") and to observe and perform its covenants and
obligations thereunder and has taken all necessary corporate action in respect thereof. If
the Subscriber isapartnership, syndicate or other form of unincorporated organi zation, the
Subscriber has the necessary legd capacity and authority to execute and deliver the U.S.
Subscription Agreement and to observe and perform its covenants and obligations
thereunder and has obtained dl necessary approvals in respect thereof. If the Subscriber
isanaura person, he or she has attained the age of 21 years and islegally competent to
executethe U.S. Subscription Agreement and to takeall actionsrequired pursuant thereto.

Whether the Subscriber is a natura person or a corporation, partnership or other entity,
upon acceptance by the Company, the Underwriters and the Placement Agents, the U.S.
SubscriptionAgreement will condtitutealegd, valid and binding contract of the Subscriber,
and any beneficid purchaser for whom it is purchasing, enforceable againgt the Subscriber
and any such beneficid purchaser in accordance with its terms.

The entering into of the U.S. Subscription Agreement and the transactions contemplated
thereby will not result in the violation of any terms or provisons of any law gpplicable to
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or the congtating documents of, the Subscriber or of any agreement, written or ord, to
which the Subscriber may be a party or by which he or sheis or may be bound;

Residence. The Subscriber, or any beneficia purchaser as to which the Subscriber
exercises sole investment discretion and for whom it is purchasing, is a resident of the
jurisdiction referred to under "Name and Address of Subscriber” on the first page of the
U.S. Subscription Agreement, which address is the resdence or place of business of the
Subscriber not created or used solely for the purpose of acquiring Offered Securities;

Investment Intent. The Subscriber, or each beneficia purchaser as to which the
Subscriber exercises soleinvestment discretion and for whom it is purchasing, isacquiring
Offered Securities having an aggregate purchase price of at least U.S.$100,000 for the
account of the Subscriber or the account of each beneficia person as to which the
Subscriber exercises sole investment discretion and for whom it is purchasing and each
such account is purchasing Offered Securities having such an aggregate purchase priceto
be held for investment only and not with aview to resale, distribution or other digposition
of the Offered Securities or Underlying Shares (if the Offered Securities are to be issued
as Subscription Recel pts) or any portion thereof in any transaction other than atransaction
complyingwith theregistration requirementsof the U.S. SecuritiesAct and gpplicablestate
securities or "Blue Sky" laws, or pursuant to an exemption therefrom;

Prospectus Exemptions. The Subscriber acknowledges and agrees that the sdle and
delivery of the Offered Securities to the Subscriber (or, if gpplicable, to othersfor whom
it is contracting hereunder) is conditiond upon such sde being exempt from the
requirements under Applicable Securities Laws requiring the filing of a prospectus (or
gmilar document) in connection with the distribution of the Offered Securities or upon the
issuance of such rulings, orders, consents or gpprovas as may be required to permit such
sde without the requirement of filing a prospectus (or smilar document);

Purchasng as Agent or Trustee. In the case of the purchase by the Subscriber of
Offered Securities as agent or trustee for any principa whose identity is disclosed or
undisclosed or identified by account number only, the Subscriber has due and proper
authority to act as agent or trustee for and on behdf of such beneficia purchaser in
connection with the transactions contemplated hereby and the Subscriber exercises sole
investment discretion with respect to such beneficia purchaser. The Subscriber is duly
authorized to execute and deliver the U.S. Subscription Agreement and al other necessary
documentation in connection with such purchase on behaf of such principd and the U.S.
Subscription Agreement has been duly authorized, executed and delivered by or on behalf
of, and condtitutes the legd, vaid and binding agreement of, such principa. In the case of
apurchase by the Subscriber as agent or trustee for any principa, the representations and
warranties contained in this agreement are being made on behaf of such principd,;
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No Offering M emor andum etc. The Subscriber hasnot (nor, if gpplicable, hasany other
person on whose behdf the Subscriber is contracting) received an offering memorandum
or amilar document in connection with the Offering and has not received, nor has the
Subscriber requested, nor does the Subscriber (or, if gpplicable, any other on whose
behdf the Subscriber is contracting) need to receive, any other document;

No Solicitation or Advertising. The Subscriber acknowledgesthat it has not purchased
the Offered Securitiesasaresult of any genera solicitation or generd advertising (asthose
terms are used in Regulation D), including advertisements, articles, notices or other
communications published in any newspaper, magazine or Smilar mediaor broadcast over
radio or television, or any seminar or meeting whaose attendees have been invited by any
generd Solicitation or generd advertisng;

No Undisclosed Information. The Offered Securities are not being purchased by the
Subscriber as a result of any materid information concerning the Company that has not
been publicly disclosed and the Subscriber's decision to tender the offer and acquire
Offered Securities has not been made as a result of any verba or written representation
as to fact or otherwise made by or on behdf of the Company, the Underwriters, the
Placement Agents or any other person and is based entirely upon the representations of
the Company dated or referred to in the U.S. Subscription Agreement or in the
underwriting agreemern;

Investment Suitability. The Subscriber, and any beneficia purchaser referred to in
paragraph (€) above, has such knowledge and experiencein financid and business affairs
as to be capable of evauating the merits and risks of theinvestment hereunder in Offered
Securities (and the Underlying Shares (if the Offered Securities are to be issued as
Subscription Receipts) in respect thereof) and isin afinancid postion to hold the Offered
Securities (and the Underlying Shares (if the Offered Securities are to be issued as
Subscription Receipts) in repect thereof) for an indefinite period of time and is able to
bear the economic risk, and withstand acompleteloss, of suchinvestment. The Subscriber
has, to the extent the Subscriber believes such discussion is necessary, obtained such
professiond legd, tax and financid advisors advice as it consders gppropriate in
connection with the execution, delivery and performance by it of the U.S. Subscription
Agreement and the transactions contemplated thereunder and the Subscriber and/or the
Subscriber's advisors have determined that the Offered Securities (and the Underlying
Shares (if the Offered Securities are to be issued as Subscription Receipts) in respect
thereof) are a suitable investment for the Subscriber;

No Registration in U.S. The Subscriber is aware that the Offered Securities (and the
Underlying Shares (if the Offered Securities are to beissued as Subscription Receipts) in
respect thereof) in respect thereof) have not been and will not be registered under the U.S.
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Securities Act and the sdle contemplated in the U.S. Subscription Agreement is being
made in reliance on a private placement exemption to Accredited Investors,

Accredited Investor. The Subscriber represents, warrants and covenants to the

Company, the Placement Agents and the Underwriters that the Subscriber (or if the
Subscriber isacting on behdf of aprincipd, then for the principa for whom the Subscriber
is acting) satisfies one or more of the categoriesindicated below:

Category 1.

Category 2.

Category 3.

Category 4.

Category 5.

An organization described in Section 501(c)(3) of the United States
Internal Revenue Code, a corporation, a Massachusetts or smilar
business trust or partnership, not formed for the specific purpose of
acquiring the Offered Securities, with total assets in excess of
US$5,000,000;

A naturd person whaose individua net worth or joint net worth with that
person’s spouse, at the date hereof exceeds US$1,000,000;

A naturd person who had an individua incomein excess of US$200,000

in each of the two most recent years or joint income with that person's
spouse in excess of US$300,000 in each of those years and has a
reasonable expectation of reaching the same income leve in the current

year,

A trust that (a) hastotal assetsin excess of US$5,000,000, (b) was not
formed for the specific purpose of acquiring the Offered Securitiesand (c)
is directed in its purchases of securities by a person who has such
knowledge and experience in financia and business mettersthat he/sheis
capable of evauating the merits and risks of an investment in the Offered
Securities;

Any bank as defined in Section 3(a)(2) of the U.S. Securities Act or any
savings and loan association or other indtitution as defined in Section
3(a)(5)(A) of the U.S. Securities Act whether acting in its individua or
fiduciary capacity; any broker dedler registered pursuant to Section 15 of
the United States Securities Exchange Act of 1934; any insurance
company as defined in Section 2(13) of the U.S. Securities Act; any
investment company registered under the Investment Company Act of
1940 or abusiness devel opment company as defined in Section 2(a)(43)
of that Act; any Small BusinessInvestment Company licensed by theU.S.
Smdl Busness Adminigtration under Section 301(c) or (d) of the Small
BusnessInvestment Act of 1958; any plan established and maintained by
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adae, itspolitica subdivisions, or any agency or insrumentality of astate
or itspalitica subdivisons, for the benefit of itsemployees, if such planhas
total assets in excess of US$5,000,000; or any employee benefit plan
within the meaning of the Employee Retirement Income Security Act of
1974 ("ERISA"), if the investment decison is made by a plan fiduciary,
as defined in Section3(21) of ERISA, whichisether abank, savingsand
|oan association, insurance company, or registered investment adviser, or
if the employee benefit plan has total assats in excess of US$5,000,000,
or, if a sdf-directed plan, with invesment decisons made solely by
persons that are Accredited Investors,

Category 6. A Smdl Business Investment Company licensed by the U.S. Smal
Business Adminigtration under Section 301(c) or (d) of the Smal Business
Investment Act of 1958;

Category 7. A private business development as defined in Section 202(8)(22) of the
Investment Advisors Acts of 1940; or

Category 8.  Anentity inwhich dl of the equity owners satisfy the requirements of one
or more of the foregoing categories,

Adequate | nfor mation. The Company has provided the Subscriber with the opportunity
to ask questions and seek answers concerning the offering of the Offered Securities and
the Subscriber has had access to al information concerning the Company as it has
considered necessary in connection with its investment decison to acquire the Offered
Securities. The Subscriber further acknowledges that the Subscriber has received
satisfactory information concerning the businessand financid condition of the Company in
response to dl inquiriesin respect thereof;

Resales. The Subscriber understands that if it decidesto offer, sdll, pledge or otherwise
transfer such Offered Securities (or the Underlying Shares(if the Offered Securitiesareto
be issued as Subscription Receipts) in respect thereof) in repect thereof), or any of them,
such securities may be offered, sold or otherwise transferred only: (A) to the Company;
(B) (i) to an Accredited Investor and the sdle is of a number of Offered Securities or
Underlying Shares (if the Offered Securities are to be issued as Subscription Receipts) in
respect thereof) having an aggregate market vaue at the time of such sde of not lessthan
U.S.$100,000, (i) a purchaser's letter containing representations, warranties and
agreements substantialy smilar to those contained in Schedule C to the U.S. Subscription
Agreement (except that such purchaser's letter need not contain representations relating
to the documents received or not received by the purchaser or to the purchaser's access
to information concerning the Company), and satisfactory to the Company and the
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Placement Agents, is executed by the purchaser and ddlivered to the Company and the
Placement Agents prior to the sde and (iii) dl offers or solicitationsin connection with the
sde are arranged and conducted solely by the Company or the Placement Agents; (C)
outside the United States in accordance with Rule 904 of Regulation Sand in compliance
with gpplicable loca laws and regulations; (D) in accordance with an exemption from
registrationunder the U.S. SecuritiesAct provided by Rule 144 or Rule 144A,, if available,
and in compliance with applicable loca laws and regulations; or (E) in atransaction that
does not otherwise require registration under the U.S. Securities Act or any applicable
state securitieslawsif an opinion of counsd, of recognized standing reasonably satisfactory
to the Company and the Placement Agents, has been provided to the Company and the
Placement Agents to that effect;

L egend on Certificates. The Subscriber understandsthat al certificatesrepresenting the
Offered Securitiessold inthe United States as part of the Offering, aswell asdl certificates
issued in exchange for or in subdtitution of the foregoing securities, until suchtimeasisno
longer required under gpplicable requirements of the U.S. Securities Act or gpplicable
date securities laws will bear alegend to the following effect:

THE SECURITIES REPRESENTED HEREBY [IF THE
OFFERED SECURITIES ARE ISSUED AS SUBSCRIPTION
RECEIPTS, ADD: AND THE SECURITIES ISSUED UPON
EXERCISE HEREOF] HAVE NOT BEEN REGISTERED
UNDER THEUNITED STATESSECURITIESACT OF 1933,AS
AMENDED (THE "U.S. SECURITIES ACT"). THE HOLDER
HEREOF, BY PURCHASING SUCH SECURITIES, AGREES
FOR THE BENEFIT OF THE COMPANY THAT SUCH
SECURITIES MAY BE OFFERED, SOLD, PLEDGED OR
OTHERWISETRANSFERREDONLY (A) TOTHE COMPANY,
(B)OUTSIDETHEUNITED STATESINACCORDANCEWITH
RULE9040OFREGULATIONSUNDERTHEU.S. SECURITIES
ACT, (C) PURSUANT TO AN EXEMPTION FROM
REGISTRATION UNDER THE U.S. SECURITIES ACT
PROVIDED BY RULE 144 OR RULE 144A THEREUNDER, IF
AVAILABLE, AND IN COMPLIANCE WITH ANY STATE
SECURITIES LAWS OR (D) WITH THE PRIOR WRITTEN
CONSENT OF THE COMPANY, PURSUANT TO ANOTHER
EXEMPTION FROM REGISTRATION UNDER THE U.S.
SECURITIES ACT AND ANY APPLICABLE STATE
SECURITIESLAWS.
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and that dl certificates representing the Offered Securities (if the Offered Securitiesareto
be issued as Shares) and the Underlying Shares (if the Offered Securities are to be issued
as Subscription Receipts), aswell asal certificatesissued in exchangefor or in subgtitution
of theforegoing securities, shdl bear thelegend set forth above and shall bear thefollowing
additiond legend:

DELIVERYOFTHISCERTIFICATEMAY NOT CONSTITUTE
'‘GOOD DELIVERY' IN SETTLEMENT OF TRANSACTIONS
ON STOCK EXCHANGES IN CANADA. A NEW
CERTIFICATE, BEARING NO LEGEND, DELIVERY OF
WHICH WILL CONSTITUTE 'GOOD DELIVERY' MAY BE
OBTAINED FROM THE REGISTRAR AND TRANSFER
AGENT OF THE COMPANY UPON DELIVERY OF THIS
CERTIFICATEANDADULY EXECUTEDDECLARATION,IN
A FORM GSATISFACTORY TO THE REGISTER AND
TRANSFER AGENT OF THE COMPANY, TO THE EFFECT
THAT THE SALE OF THE SECURITIES REPRESENTED
HEREBYISBEINGMADEINCOMPLIANCEWITHRULE 904
OF REGULATION SUNDER THE U.S. SECURITIESACT;

provided that (i) if any such securities are being sold outside the United States in
accordance with Rule 904 of Regulation S, the legend may be removed by providing a
declarationto the registrar and transfer agent of the Company, to the effect set forthinthe
U.S. Subscription Agreement, or in such other form as the Company may from time to
time prescribe and (ii) if any such securitiesare being sold pursuant to Rule 144, thelegend
may be removed by delivery to the registrar and transfer agent of the Company of an
opinionof counsd, of recognized standing reasonably satisfactory to the Company, to the
effect that such legend is no longer required under gpplicable requirements of the U.S.
Securities Act or state securities laws.

Tax Matters. The Subscriber understands and agrees that there may be materia tax
consequences to the Subscriber of an acquisition or disposition of the Offered Securities
or Underlying Shares (if the Offered Securities areto beissued as Subscription Receipts).
The Company, the Underwriters and the Placement Agents give no opinion and make no
representationwith respect to thetax consequencesto the Subscriber under United States,
state, loca or foreign tax law of the Subscriber's acquigtion or digpostion of such
Securities;

Company Financial Statements. The Subscriber understands and agrees that the
financid statements of the Company have been prepared in accordance with Canadian
generdly accepted accounting principa swhich differ in some respects from United States
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generaly accepted accounting principas, and thus may not be comparable to financia
gatements of United States companies,

(@ Notation. The Subscriber consents to the Company making a notation on it records or
giving indructions to any transfer agent of the Company in order to implement the
restrictions on transfers set forth and described herein. The Subscriber understands and
acknowledgesthat the Company may not record atransfer without first being satisfied that
such transfer is exempt from or not subject to registration under the U.S. Securities Act;

N Agaregate Acquisition Cost of Offered Securities. The Subscriber is purchasing as
principal Offered Securities with an aggregate acquisition cost of not less than
U.S.$100,000, or, if the Subscriber is acting on behalf of one or more beneficia
purchasers, the Subscriber is purchasing asufficient number of Offered Securities so that
each such beneficid purchaser has an aggregate acquisition cost for such Offered
Securities of not less than U.S.$100,000; and

(9 SubscriptionAgreement. The Subscriber, (onitsown behaf and, if gpplicable, on behalf
of the others for whom it is contracting hereunder) has read and understands the contents
of the U.S. Subscription Agreement and agrees to be legaly bound thereby; and

At the Time of Closing, the Underwriters, together with the Placement Agents, will provide a
certificate subgtantidly in the form of Exhibit 1 hereto, relating to the manner of the offer and sdle
of the Offered Securitiesin the United States.

Repr esentations, Warranties and Covenants of the Company

The Company represents, warrants, covenants and agrees that:

1.

The Company is a Foreign Issuer with no Subgtantiad U.S. Market Interest in the Offered
Securities.

During the period in which the Offered Securitiesare offered for sdle and during the period that any
Offered Securities are outstanding, neither the Company nor any of its affiliates, nor any person
acting onitsor their behaf hasmade or will make any Directed Sdlling Effortsin the United States,
or hastaken or will take any action that would cause the exemption afforded by Section 4(2) under
the U.S. Securities Act, Rule 506 of Regulation D or Regulation Sto be unavailablefor offersand
sdes of the Offered Securities, pursuant to this agreement.

None of the Company, its effiliates or any person acting on its or their behaf have engaged or will
engage in any form of genera solicitation or generd advertisng (as those terms are used in
RegulaionD) with respect to offersor salesof the Offered Securitiesin the United States, including
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advertisements, articles, notices or other communications published in any newspaper, magazine
or smilar media, or broadcast over radio, or television, or any seminar or meeting whose attendees
have been invited by generd solicitation or generd advertisng.

4, Except with respect to the offer and sale of the Offered Securities offered hereby and except for
the sdle by the Company of 8,350,000 units of securities of the Company in April, 2002, the
Company has not, for a period of six months prior to the date hereof sold, offered for sae or
solicited any offer to buy any of its securitiesin the United States.

5. The Company is not an open-end investment company, closed-end investment company, unit
investment trust or face-amount certificate company that is or is required to be registered under
Section 8 of the United States Investment Company Act of 1940, as amended.

6. Neither the Company nor any of its afiliates, nor any person acting onitsor their behdf, has paid

or will pay any commission or other remuneration, directly or indirectly, for soliciting the converson
of the Offered Securities (if the Offered Securities are to be issued as Subscription Receipts).

K:\EVardin\WpData\NBFI\Aurizon I\Underwriting Agreement\Underwriting Agreement-Final.wpd(Schedule "C")



EXHIBIT 1TO SCHEDULE " C"
UNDERWRITERS CERTIFICATE

I nconnection with the private placement of subscription recel ptsor common shares (as gpplicable,
the "Offered Securities’) of Aurizon Mines Ltd. (the "Company"), with U.S. investors (each a'U.S.
Private Placee") pursuant to U.S. Subscription Agreements, the undersigned[National Bank Financial
Inc. or Haywood Securities Inc.] (the "Underwriter") as one of the underwriters referred to in the
underwriting agreement (the ‘Underwriting Agreement™) dated as of June 3, 2002 between the
Company, the Underwriter and [National Bank Financial Inc. or Haywood Securities Inc.]
(collectively, the"Underwriters™), and[NBC I nter national (USA) Inc. or Haywood Securities(USA)
Inc.], initscapacity as placement agent inthe United Statesfor the Underwriter (the"Placement Agent"),
do hereby certify thet:

1. [NBCInternational (USA) Inc.or Haywood Securities(USA) Inc.] isaduly registered broker
or deder with the United States Securities and Exchange Commission and is a member of, and in good
gtanding with, the Nationa Association of Securities Deders, Inc. on the date hereof;

2. al offers and sales of the Offered Securitiesin the United States have been effected in accordance
with al applicable U.S. broker-dealer requirements,

3. al offers and sdes of the Offered Securities in the United States were made to a maximum of 50
"accredited investors' (as defined below) by the Underwriters,

4. no written material was used in connection with the offer or sde of the Offered Securities in the
United States;

5. immediatdly prior to our transmitting the U.S. Subscription Agreement to such U.S. Private Placees,
we had reasonable grounds to believe and did believe that each U.S. Private Placee was an "accredited
investor" as defined in Rule 501 under the Securities Act of 1933, asamended (the"1933 Act"), and, on
the date hereof, we continue to believe that each U.S. Private Placeeisan "accredited investor” within the
meaning of Regulation D under the 1933 Act ("Regulation D");

6. no form of generd solicitation or generd advertisng (asthosetermsare used in Regulation D) was
used by us, including advertisements, articles, noticesor other communi cations published in any newspaper,
megazine or Smilar mediaor broadcast over radio or television, or any seminar or meeting whose attendees
had been invited by generd solicitation or generd advertisng, in connection with the offer or sale of the
Offered Securities in the United States or to U.S. persons; and

7. prior to any saleof Offered Securitiesin the United States, we caused each U.S. Private Placement
Placee to sign aU.S. Subscription Agreement containing representations, warranties and agreements to
the Company subgtantidly smilar to those st forth in paragraph 7 of Schedule "C" of the Underwriting
Agreement.



Exhibit "1"-2

Terms used inthis certificate have the meanings given to themin the Underwriting Agreement unless
otherwise defined herein.

DATED this ! day of I, 2002.

[NATIONAL BANK FINANCIAL INC./ [NBC INTERNATIONAL (USA) INC./
HAYWOOD SECURITIESINC|] HAYWOOD SECURITIES (USA) INC.]
By: By:

Name: Name:

Title Title
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SCHEDULE " D"
DETAILSOF ENCUMBRANCES

Thisis Schedule "D " to the Underwriting Agreement among Aurizon Mines Ltd., National Bank
Financial Inc. and Haywood Securities Inc. made as of June 3, 2002.

@ The Company's 50% interest in the Seeping Giant Mineis subject to: (i) two Deeds of Hypothec
infavour of the holders of the Company's $7,000,000 non-interest bearing convertible debentures
which mature on May 31, 2003; and (ii) royaties of 2% of gross operating profits and a 15% net
profits roydty (after recovery of adl costs associated with the development of the property).

(b) The buildings, machinery and equipment a the Casa Berardi property, together with the
Company's administration office located in Va-d'Or, Quebec, are subject to aDeed of Hypothec
in favour of TVX Gold Inc. as security for the outstanding payment of $3,880,400 due on August
27, 2003 in connection with the acquisition of the Company'sinterest in the CasaBerardi property.

(© The Company's 100% interest in the CasaBerardi property issubject to a2% to 4% gold indexed

net smelter royalty, to amaximum of $10,000,000, payable on commercid production from Casa
Berardi.

K:AEVardin\WpData\NBFI\Aurizon I\Underwriting Agreement\Underwriting Agreement-Final.wpd (Schedule "D")



AGENCY AGREEMENT

December 23, 2002

Aurizon Mines Ltd.

Suite 900 - 510 Burrard Street
Vancouver, British Columbia
V6C 3A8

Attention: David P. Hall
President and Chief Executive Officer

Dear SrdMesdames,

Nationa Bank Financid Inc., Dundee Securities Corporation, Haywood Securities Inc.
and Canaccord Capital Corporation (collectively, the "Agents™) understand that AurizonMinesLtd. (the
"Company") desresto issue and sl (i) aminimum of 3,703,703 and amaximum of 5,185,185 common
shares (the "Flow T hrough Common Shar es") of the Company, whichare to beissued as "flow-through
shares' as defined in subsection 66(15) of the IncomeTax Act (Canada) (the "Flow T hrough Offering™)
and (i) up to 740,740 common shares (the "Additional Shares") in the capita of the Company (the
"Additional Offering"). The How Through Offering and the Additiond Offering are hereinafter referred
to together as the "Offerings”.

The Company hereby appoints the Agents, and the Agents hereby agree to act, as the
Company's exclusve agents in respect of the Offerings to use their commercidly reasonable best efforts
to offer for sde and obtain subscriptions for the Flow Through Common Sharesand the Additiona Shares,
provided that the Agentswill be under no obligationto purchase any of the Flow Through Common Shares
or the Additional Shares.

In congderation of the Agents services to be rendered in connection with the Offerings,
induding (i) assgting in preparing documentation relating to the sale of the Flow Through Common Shares
and the Additiona Shares, (ii) distributing the How Through Common Shares and the Additiond Shares,
both directly and indirectly, (iii) performing administrative work in connection with the Offerings, and (iv)
al other services arising out of this agreement, the Company agreesto pay the Agency Fee (as hereinafter
defined) and to issue the Compensation Warrants (as hereinafter defined) to the Agents at the Time of
Closing.

The Company and the Agents acknowledge and agree that if a separate fee wereto have
been charged to the Company for the services described in item (ii) of the preceding paragraph, such
separate fee would represent more thanfifty percent (50%) of the Agency Fee, and the Company further
acknowledges and agrees that the Agents, in connection with the Agency Fee, will rely on the foregoing
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in not charging Canadian Federd Goods and Services Tax onthe Agency Fee and that the Company will
forthwith pay to the Agents any such tax to the extent determined to be exigible.

The Company agrees that the Agentswill be permitted to gppoint other registered dealers
(or other dedlersduly qudifiedintheir respective jurisdictions) asther agentsto assst in the Offerings and
that the Agents may determine the remuneration payable to such other dedlers appointed by them, such
remuneration to be payable by the Agents.

This offer is conditiona upon and subject to the additiond terms and conditions set forth

below.
1 | nter pretation
11 Unlessexpressly provided otherwise, whereused inthis agreement or any schedule hereto,

the following terms shdl have the following meanings, respectively:
"Additional Offering" shdl have the meaning ascribed thereto in the first paragraph of this agreement;

"Additional Share Purchasers" means, callectively, eachof the purchasers of Additiona Shares pursuant
to the Additiond Offering, including, if applicable, the Agents;

"Additional Shares' shdl have the meaning ascribed thereto in the firgt paragraph of this agreement;
"Agency Fee" meansthe fee payable to the Agents as pecified in Schedule"A™ to this agreement;
"Agents" shdl have the meaning ascribed thereto in the first paragraph of this agreement;

"Aggr egate Commitment Amount” means the aggregate amount paid by al Flow Through Purchasers
for the Flow Through Common Shares subscribed for under the How Through Offering;

"Applicable SecuritiesLaws" means, callectively, the gpplicable securitieslaws of each of the Qudifying
Provinces and the securitieslegidationof each other relevant jurisdictionand the respective regulaions and
rules made and forms prescribed thereunder together with al applicable published policy statements and
blanket orders and rulings of the Securities Commissions and each other rdevant securities regulatory
authority;

"Business Day" means a day other than a Saturday, Sunday or statutory or banking holiday in the
Province of British Columbig;
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"CCRA" means the Canada Customs and Revenue Agency;

"CEE" means Canadian exploration expensesas defined in subsection 66.1(6) of the Tax Act, excluding
any amounts of CEE which may not be renounced to a subscriber for "flow through shares' under
paragraph 66(12.6) in accordance with the provisions of subsection 66(12.66) of the Tax Act;

"Closing Date" means the date on which the Offerings are to be completed, as specified in Schedule A"
to this agreement;

"Company" shdl have the meaning ascribed thereto in the first paragraph of this agreement;
"Company's Infor mation Recor d" means any statement contained in any pressrel ease, materid change
report, financid statement, annua information form, annud or interim report, proxy circular or other
document of the Company which has been or is publicly disseminated by or with the consent of the
Company, whether pursuant to any Applicable Securities Laws or otherwise;

"Compensation War rants" means the compensationwarrantsof the Company to be issued to the Agents
as described in Schedule "A" to this agreement;

"Compensation Warrant Certificate" means the warrant certificate to be executed by the Company
evidencingthe CompensationWarrantsinformand substance satisfactory to the Company and the Agents,

"due inquiry"”, when used in relation to the Company, means after inquiries have been made of the
appropriate officers, employees and directors of the Company who may reasonably be expected to have
knowledge of facts which are materid with respect to the fact in question;

"Encumbrance” means any encumbrance, lien, charge, hypothec, pledge, mortgage, title retention
agreement or other security interest;

"Exchange" meansthe Toronto Stock Exchange;

"Exchange Approval" means the conditiona gpprova of the Exchange to the Offerings, as set forthin a
letter dated December 17, 2002;

"Expenditure Period" means the period commencing on the Closing Date and ending on the earlier of:

0] the date on which the Aggregate Commitment Amount has been fully expended in
accordance with the terms hereof; and

(i)  December 31, 2003;
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"Flow Through Common Shares' shdl have the meaning ascribed thereto in the first paragraph of this
agreemen;

"FlowThrough Offering" shdl have the meaning ascribed thereto inthe firgt paragraph of this agreement;

"Flow Through Purchasers" means, collectivedly, each of the purchasers of Flow Through Common
Shares pursuant to the How Through Offering, including, if applicable, the Agents,

"FlowThrough Subscription Agreements” means the Subscription Agreements entered intoinrespect
of the How Through Offering;

"induding” means induding without limitation and shdl not be construed to limit any generd statement
which it follows to the specific or Smilar items or matters immediately following it;

"Indemnified Party” shdl have the meaning ascribed thereto in Section 9.1;
"Lead Agent” means Naiona Bank Financid Inc.,

"material change" meansamateria change for the purposes of the Applicable SecuritiesLawsor any of
them or where undefined under the Applicable Securities Laws of a jurisdiction means a change in the
business, operations or capita of the Company or its subsidiaries, that would reasonably be expected to
have a sgnificant effect on the market price or vadue of any of the Company's securities and includes a
decisionto implement sucha change made by the Company's board of directorsor by senior management
of the Company who beieve that confirmation of the decison by the board of directorsis probable;

"material fact" meansamaterid fact for the purposes of the Applicable Securities Laws or any of them
or where undefined under the Applicable Securities Laws of ajurisdiction means afact that sgnificantly
affects, or would reasonably be expected to have a Sgnificant effect on, the market price or value of the
Company's securities,

"misrepresentation” means a misrepresentation as defined under the Applicable Securities Laws or any
of them or, where undefined under the Applicable Securities Laws of ajurisdiction, means (i) an untrue
gtatement of a materid fact, or (ii) an omisson to state a materia fact that is required to be stated or that
IS necessary to make a statement not mideading in light of the circumstances in which it was made;

"MI 45-102" means Multilaterd Instrument 45-102 - Resdle of Securities,

"Offerings" shdl have the meaning ascribed thereto in the first paragraph of this agreement;

"Outstanding Convertible Securities’ meansdl options (whether put or cal options), induding options
granted or proposed to be granted to officers, directors, employees or consultants, share purchase or
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acquisition rights or warrants and other convertible securitiesoutstanding as at the date of this agreement,
whether issued pursuant to an established plan or otherwise;

"per son"incdudesany individud, corporation, limited partnership, generd partnership, joint stock company
or association, joint venture association, company, trust, bank, trust company, land trugt, investment trust
society or other entity, organization, syndicate, whether incorporated or not, trustee, executor or other legd
persond representative, and governments and agencies and political subdivisons thereof;

"Purchasers" means, collectively, the Flow Through Purchasers and the Additional Share Purchasers;

"Qualifying Expenditures’ means expenses that are CEE, which may be renounced as CEE by the
Company pursuant to subsection66(12.6) of the Tax Act and whichare digible for deductionfromincome
for income tax purposes,

"Qualifying Provinces' means each of the provinces of Canada described in Schedule "A" to this
agreemen;

"Secur ities Commissions” means, collectively, the securitiescommissonsor Smilar regulatory authorities
in each of the Qudifying Provincesand "Secur ities Commission™ means a securities commissonor other
securities regulatory authority in any one Qualifying Province as the context may require;

"Sdlling Group" means, collectively, those registered dedlers appointed by the Agents to assst in the
Offerings as contemplated in the fifth paragraph of this agreement;

"Shares" means common shares in the capitd of the Company;

"Special Flow Through Covenants" means the covenants of the Company set out in subsection 5.1 of
this agreement;

"Subscription Agreements" means, collectively, the subscriptionagreements entered into between, inter
alia, the Purchasers and the Company in respect of the Offerings;

"subsidiary" has the meaning given to such term under the Securities Act (British Columbia);

"Survival Limitation Date" means the second anniversary of the Closing Date, other than in respect of
the Special Flow Through Covenants, in respect of which the Surviva Limitation Date shdl be the date
whichimmediady followsthe expirationof the period during which an assessment, reassessment or other
form of recognized document assessing lidbility for tax, interest or pendties under the Tax Act and
goplicable provincid tax legidationinrespect of the incurring and renunciation of Qualifying Expenditures
pursuant to the How Through Subscription Agreements could be issued,
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"Tax Act" means the Income Tax Act (Canada), as amended from time to time and dl rules and
regulations made pursuant thereto and any proposed amendments thereto;

"Time of Closing" means the time on the Closing Date a which the Offerings are to be completed, as
gpecified in Schedule "A" to this agreement; and

"Underlying Compensation Securities' means the Shares issuable upon exercise of the Compensation
Warrants, dl as described in Schedule A" to this agreement.

12 Thedivisonof this agreement into sections, subsections, paragraphs and other subdivisons
and the insartionof headings are for convenience of reference only and shdl not affect the congtruction or
interpretation of this agreement. Unless something inthe subject matter or context isinconsstent therewith,
references herein to sections, subsections, paragraphs and other subdivisons are to sections, subsections,
paragraphs and other subdivisons of this agreement. In this agreement, words importing the sngular
number only shal include the plura and vice ver sa and words importing gender shdl include dl genders.

1.3 Any action or payment required or permitted to be taken or made hereunder on a day
which isnot a Business Day shdl or may be, as the case may be, taken or made on the next succeeding
Business Day with the same force and effect asif taken or made withinthe period for the taking or making
of such action.

14 This agreement shdl be governed by and construed in accordance with the laws of the
Province of British Columbiaand the federa laws of Canada applicable therein and time shdl be of the
essence hereof.

15 All amounts expressed herein in terms of money refer to lawful currency of Canada and
al payments to be made hereunder shal be made in such currency.

1.6 Thefollowing are the schedules attached to this agreement, which schedules are deemed
to be a part hereof and are hereby incorporated by reference herein:

Schedule A - Dealls of the Offerings
Schedule B - Details as to Outstanding Convertible Securities
Schedule C - Details of Encumbrances

2. Natur e of Transaction

21 Each Purchaser who isresident ina Quaifying Province shdl purchase under one or more
"private placement” exemptions so that the purchaseswill be exempt from the prospectus requirements of
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the Applicable Securities Laws. Each other Purchaser shall purchase in accordance withsuch procedures
as the Company and the Agents may mutualy agree, acting reasonably, in order to fully comply with the
Applicable Securities Laws. The Company hereby agreesto use its commercialy reasonable best efforts
to secure compliance with dl securities regulatory requirements on a timdy bad's in connection with the
digribution of the How Through Common Shares and the Additiona Shares to the Purchasers, including
by filingwithinthe periods stipulated under Applicable Securities Laws and at the Company's expensedl
private placement forms required to be filed by the Company and the Purchasers, respectivey, in
connection with the Offerings and paying dl filing fees required to be paid in connection therewith so that
the digtributionof the Flow Through Common Shares and the Additiona Shares may lawfully occur without
the necessity of filing aprospectus or any amilar document under the Applicable SecuritiesLaws (induding
S0 as to ensure that the requirements for afour month “hold period” under M1 45-102 are complied with
by the Company). The Agentsagreeto assst the Company indl reasonabl e respectsto secure compliance
with al regulatory requirements in connectionwiththe Offerings. The Agentswill notify the Company with
respect to the identity of each Purchaser as soon as practicable and with aview to leaving sufficient time
to adlow the Company to secure compliance with dl rdevant regulatory requirements under Applicable
Securities Laws relating to the sde of the How Through Common Shares and the Additional Shares.

3. Representations, Warranties and Covenants of the Agents

31 The Agents hereby represent, warrant and covenant withthe Company that they will (and
will use their commercidly reasonable best efforts to cause the members of the Selling Group to): (i)
conduct and have conducted activities in connection with arranging for the sale of the Flow Through
Common Shares and the Additiona Shares in compliance with the Applicable Securities Laws; (i) not
liat and have not solicited offersto purchase or sdll the How Through Common Shares or Additiona
Shares s0 as to require regigtrationof, or filing of a prospectus, offering memorandum or smilar disclosure
document withrespect to, the Flow Through Common Sharesor Additiona Shares, under the laws of any
jurisdiction, and not, without the consent of the Company or as otherwise contemplated in this agreement,
oliat offersto purchase or I the Flow Through Common Shares or Additiona Sharesin any jurisdiction
outsde of the Qudifying Provinceswherethe solicitationor sale of the Flow Through Common Shares or
Additiona Shares would result in any ongoing disclosure requirementsinsuchjurisdiction, any registration
requirementsinsuchjurisdictionexcept for the filing of anctice or report of the solicitationor sale, or where
the Company may be subject to liability in connection with the sde of the FHow Through Common Shares
or Additiona Shareswhichis materidly more onerous thanitsliability under, takentogether, the Applicable
Securities Lawsin the Qudifying Provinces and the gpplicable securities legidation to which it is subject
as a the date of this agreement; (iii) obtain from each Purchaser an executed Subscription Agreement in
a form reasonably acceptable to the Company and to the Agents rdating to the transactions herein
contemplated, together with al documentation (including questionnaires and undertakings required by the
Exchange) as may be necessary in connection with subscriptions for Flow Through Common Shares or
Additiond Shares, as applicable, to ensure compliance with Applicable Securities Laws and Exchange
Approvd; ad (iv) refran and have refraned from providing to prospective purchasers an offering
memorandum within the meaning of Applicable Securities Laws and fromadvertising the Offeringsin (A)
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printed media of generd and regular paid circulation, (B) radio, (C) teevison, or (D) telecommunication
(including dectronic digplay) and not make use of any green sheet or other internd marketing document
without the consent of the Company, such consent to be promptly considered and not to be unreasonably

withheld.

4.

4.1

Representations, Warranties and Covenants of the Company

The Company hereby represents, warrants and covenants to and with the Agents, for its

own benefit and in trust for the benefit of the Purchasers, that:

41.1

@

(b)

(©

(d)

()
()

Gengrd Matters

as a the date hereof: (i) the authorized capitd of the Company consists of 100,000,000
Shares and 100,000,000 preferred shares of which 8,050,000 are designated as Series
"A" Convertible Preferred Sharesand 1,135,050 aredesignated as Series"B" Convertible
Preferred Shares; and (i) theissued and outstanding capital of the Company conssts soldly
of 57,047,012 Shares, dl of which have been issued as fully paid and non-assessable;

the Company (i) has been duly incorporated and organized and is vdidly existing and in
good ganding under the laws of the Province of British Columbig; (ii) has dl requidte
corporate power, authority and capacity to carry on its business as now conducted and
to own, lease and operate its properties and assets;, and (i) will have dl required
corporate power and authority to create, issue, dlot and sl, asthe case may be, the Flow
Through Common Shares, Additional Shares, Compensation Warrants and Underlying
Compensation Securities at the time of their issuance, to enter into this agreement and the
Subscription Agreements and to execute the Compensation Warrant Certificate and to
carry out the provisions of this agreement (induding the Specia Flow Through Covenants),
the Subscription Agreements and the Compensation Warrant Certificate,

the Company has no subsidiary, whether through direct or indirect holdings of securities,
which is materid to the Company;

except as disclosed in the Company's Information Record, the Company does not own
and does not have any agreements of any nature to acquire, directly or indirectly, any
securities, or other equity or proprietary interest in, any person and the Company does not
have any agreements to acquire or lease any other business operations,

the Company has not engaged in any "off baance sheet” or smilar financing;

the Company is in dl materia respects conducting its business in compliance with dl
goplicable laws, rules and regulations of each jurisdiction in which its business is carried
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on and isduly licensed, regigtered or qudified in dl jurisdictions in which it owns, leases
or operatesits property or carries on business to enadle its busness to be carried on as
now conducted and itsproperty and assetsto be owned, |eased and operated and dl such
licences, regigrations and qudifications are and will a the Time of Closng be vdlid,
subsging and in good standing, except in respect of matters which do not and will not
result in any material adverse change to the business, business prospects or condition
(actua or proposed, whether financia or otherwise) of the Company, taken asawhole,
and except for the fallureto be so qudified or the absence of any such licence, registration
or quaification which does not and will not have amateria adverse effect on the assets or
properties, business, results of operations, prospects or condition (financia or otherwise)
of the Company, taken asawhole;

attached as Schedule "B" is acomplete ligt of al Outstanding Convertible Securities of the
Company and, except as contemplated herein or under the terms of the securitieslistedin
Schedule"B", no person how has any agreement or option or right or privilege (whether
by law, pre-emptive or contractud) issued or capable of becoming anagreement for (i) the
purchase, subscription or issuance of any unissued shares, securities or warrants of the
Company; or (ii) the repurchase by or on behdf of the Company of any issued and
outstanding securities of the Company;

to the best of the Company's knowledge, information and belief, after due inquiry, other
thanthe congtating documents of the Company (to the extent that they would congtitute an
agreement), no agreement exists among the sharehol ders of the Company inrespect of the
Company and no agreement will exigt a the Time of Cloding;

the Company has not committed an act of bankruptcy or sought protection from its
creditors from any court or pursuant to any legidation, proposed a compromise or
arrangement toitscreditors generdly, taken any proceeding withrespect to acompromise
or arrangement, taken any proceeding to have itsdf declared bankrupt or wound up, as
the case may be, taken any proceeding to have a receiver appointed of any part of its
assets, had any encumbrancer or receiver take possession of any of its property, had an
executionor distress become enforceable or levied uponany portion of itsproperty or had
any petition for areceiving order inbankruptcy filed againg it, and & the Time of Closing,
the Company will not be an insolvent person (as that term is defined in the Bankruptcy
and Insolvency Act (Canada));

except as sat out in Schedule "C" hereto, the Company isthe owner of al of its property
and assetsused by it in connection with its business, unless leased or licensed, with good
and marketable title thereto, free and clear of any Encumbrances and of any rights or
privileges capable of becoming Encumbrances;



(k)

0

(m)

)

-10-

except as otherwise disclosed in the Company's Information Record, the Company is not
subject to any materidly adverse ligbilities or obligations, direct or indirect, accrued,
absolute, contingent or otherwise and, to the best of the Company's knowledge,
informationand bdlief, after dueinquiry, without limitingthe generdity of any representation
or warranty given in this agreement, there are no facts or circumstances which might
reasonably serve as the basis for, or give rise to, any materid adverse liabilities or
obligations on the part of the Company;

the Company has not guaranteed or otherwise given security for or agreed to guarantee
or give security for any liability, debt or obligation of any person;

snce December 31, 2001, except as disclosed in the Company's Information Record, the
Company has carried on business in the ordinary course and there has not been:

0] any materia change in the assets, liabilities or obligations (absolute, accrued,
contingent or otherwise), business, business prospects, condition (financid or
otherwise) or results of operations of the Company, other than: (A) the growthand
expans onof the bus ness of the Company and (B) those changes occurring in the
ordinary course of business, none of which is (either singly or taken together)
materidly adverse;

(i) except as contemplated in this agreement, any materia change inthe capital stock
or long-term debt of the Company, taken as awhole;

(i) any materid adverse change in the business, business prospects, condition
(financid or otherwise) or results of the operations of the Company, taken as a
whole;

(iv)  anydedaration, setting aside or payment of any dividend or other distribution with
respect to any shares in the capita of the Company or any direct or indirect
redemption, purchase or other acquisition of any shares; or

v) any change in accounting or tax practices followed by the Company;

thereisno action, proceeding or investigation (whether or not purportedly by or on behalf
of the Company) pending or, to the best of the Company's knowledge, information and
bdief, after due inquiry, threatened againg or afecting the Company (induding any
predecessor companies) at law or in equity (whether in any court, arbitration or smilar
tribund) or before or by any federd, provincia, state, municipd or other governmenta
department, commission, board or agency, domestic or foreignwhichinany way materidly
adversdy affectsthe Company, takenas awhole, or the condition (financia or otherwise)
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of the Company, taken as awhole, or which questions the vdlidity of the Flow Through
Common Shares, the Additiond Shares or the Compensation Warrants or the issuance of
the Underlying Compensation Securities (or the issuance of the Flow Through Common
Shares, the Additiond Shares and the Underlying Compensation Securities asfully pad
and non-assessable Shares) or any actiontaken or to be taken by the Company pursuant
to or in connection with this agreement (including the Specid FHow Through Covenants);

the Company isnot indefault or inbreachin any materid respect of, and the executionand
delivery of this agreement, the Subscription Agreements and the Compensation Warrant
Certificate by the Company, the performance and compliance with the terms of such
agreements (including the Specia Flow Through Covenants) and certificatesand the issue
and sde of the FHow Through Common Shares, Additiona Shares and the Compensation
Warrants by the Company will not result in any materia breach of, or be in conflict with
or condtitute a default under, or create astate of factswhich, after notice or lapse of time,
or both, would conditute a default under any term or provision of the constating
documents, by-laws or resolutions of the Company or any materid mortgage, note,
indenture, contract, agreement, instrument, leaseor other document to whichthe Company
isaparty or by whichit isbound or any judgment, decree, order, Statute, rule or regulation
goplicabletoit;

the Company is, and will at the Time of Closing be, a"reporting issuer” (or its equivaent),
not in default, in each of the Provinces of British Columbia, Québec and Ontario and will
use its commercidly reasonable best efforts to maintain such status for a period from the
date hereof up to and induding December 31, 2004. In particular, without limiting the
foregoing, the Company has at dl times complied with its obligations to make timdy
disclosure of dl materid changes relating to it and no such disclosure has been made on
a confidentia basis and there is no materid change relaing to the Company which has
occurred and with respect to which the requisite material change statement has not been
filed, except to the extent that the Offerings conditute a materid change;

the Company is, and will at the Time of Closing be, a"quaifying issuer within the meaning
of Ml 45-102;

no portion of the Company's Information Record to the date hereof contained a
misrepresentation as at its date of public dissemination (provided that the foregoing
representationisnot intended to extend to informationand statementsin reliance upon and
in conformity with information furnished to the Company by or on behdf of the Agents
specificdly for use therein);

the auditors who audited the consolidated financid statements of the Company most
recently delivered to the securityholders of the Company (or ddlivered to securityholders
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prior to the Closing Date) and ddlivered their report with respect thereto are independent
public accountants as required by Applicable Securities Laws;

there has never been any reportable disagreement during the five year period preceding
the date of this agreement (within the meaning of Nationd Policy Statement No. 31 of the
Canadian Securities Adminigtrators) with the present or any former auditor of the

Company;

the currently issued and outstanding Shares are listed and posted for trading on the
Exchange and no order ceasing or suspending trading inany securities of the Company or
prohibiting the issue and sae of the Flow Through Common Shares, Additiona Shares,
Compensation Warrants or Underlying Compensation Securities or the trading of any of
the Company'sissued securities has been issued and no proceedings for suchpurpose are
pending or, to the best of the Company's knowledge, information and belief, after due
inquiry, threstened;

Computershare Trust Company of Canada has been duly appointed as the registrar and
transfer agent for the Shares at its principd transfer office in the City of Vancouver;

the Company hasfiled dl federd, provincid, locd and foreigntax returns that are required
to be filed or have requested extensions thereof (except inany case in which the fallure o
to file would not have a materid adverse effect on the assets and properties, business,
results of operations, prospects or condition (financia or otherwise) of the Company,
taken as a whole) and has paid dl taxes required to be paid by it and any other
assessment, fine or pendty levied againd it, to the extent that any of the foregoing is due
and payable, except for any such assessment, fine or pendty that has been disclosed to the
Agentsand is currently being contested in good fath. The Company has withhdd from
each payment made to any of its past or present employees, officers or directors, the
amount of dl taxes and other deductions required to be withheld therefrom and has paid
the same to the proper tax or other receiving officers within the time required under the
goplicable legidation;

the Company has established onitsbooks and records reserves that are adequate for the
payment of al taxes not yet due and payable and thereare no liensfor taxes onthe assets
of the Company or its subsdiaries, except for taxes not yet due and there are no audits
known by the Company or, to the best of the Company's knowledge, information and
bdlief, after due inquiry, to be pending, of the tax returns of the Company (whether federd,
provincid, locd or foregn) and to the best of the Company'sknowledge, information and
belief, after due inquiry, there are no clams which have been or may be asserted relating
to any such tax returns, which audits and clams, if determined adversdy, would result in
the assertion by any governmental agency of any deficiency that would have a materid
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adverse effect on the assets or properties, business, results of operations, prospects or
condition (financid or otherwise) of the Company, taken asawhole;

none of CCRA or any provincdd, state or foregn taxationauthority has asserted or, to the
best of the Company'sknowledge, informationand belief, after due inquiry, threatened to
assart any assessment, clam or ligbility for taxes due or to become due inconnection with
any review or examination of the tax returns of the Company filed for any year which
would have a materid adverse effect on the assets or properties, business, results of
operations, prospects or condition (financid or otherwise) of the Company, taken as a
whole;

the Company mantains a system of internd accounting controls sufficient to provide
reasonable assurancethat: (i) transactions are executed in accordance with management's
generd or specific authorizations, (i) transactions are recorded as necessary to permit
preparation of financd satements in conformity with generdly accepted accounting
principles and to maintain asset accountability, (jif) access to assets is permitted only in
accordance with management's general or specific authorization; and (iv) the recorded
accountability for assets is compared with the existing assets at reasonable intervals and
gppropriate action is taken with respect to any differences;

neither the Company nor, to the best of the Company's knowledge, informationand belief,
after due inquiry, any other party is in default in the observance or performance of any
materid term or materia obligation to be performed by any of them under any materia
contract to which the Company is aparty or otherwise bound and no event has occurred
whichwith notice or |gpse of time or bothwould condtitute suchadefault, inany suchcase
which default or event would have a material adverse effect on the assets or properties,
business, results of operations, prospects or condition (financid or otherwise) of the
Company, taken asawhole;

the Company owns or possesses adequate enforceable rights to use dl trademarks,
copyrightsor trade secrets used or proposed to be used in the conduct of itsbusiness (the
"Proprietary Rights") and, to the best of the Company's knowledge, information and
bdlief, after due inquiry, the Company isnot infringing upon the rights of otherswithrespect
to the Proprietary Rights and no others have infringed the Proprietary Rights;

the net proceeds of the Offerings will be used in the manner specified in Schedule "A™
hereto and for no other purpose;

this agreement, the Subscription Agreements, the CompensationWarrant Certificate and
al other contracts and documentation required in connectionwiththe issue and sde of the
Flow Through Common Shares, Additional Shares, the Compensation Warrants and the
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digtribution of the Underlying Compensation Securitiesshdl be, prior to the Closng Date,
duly authorized, executed and delivered by the Company, and each shdl be a vdid and
binding obligation of the Company enforceable inaccordance withitsterms, except asthe
enforceshility thereof may be limited by (i) bankruptcy, insolvency, moratorium or Smilar
laws affecting creditor'srightsgenerdly, (ii) generd equitable principles, or (jii) limitations
under gpplicable law in respect of rights of indemnity, contribution and waver of
contribution;

the attributes of the Flow Through Common Shares, Additional Shares, Compensation
Warrants and Underlying Compensation Securities will conform in dl materid respects
with the description thereof in this agreement and the Subscription Agreements,

the forms of the certificates representing the Shares and Compensation Warrants have
been duly approved by the directors of the Company and comply with the provisions of
the Company Act (British Columbia) and, to the extent gpplicable, the rules and policies
of the Exchange;

thereisno personacting or purporting to act at the request of the Company, other thanthe
Agents, who is entitled to any brokerage, agency or smilar fee in connection with the
transactions contemplated herein;

the Company has its property and assets insured against loss or damage by insurable
hazards or risks. Such insurance coverage is of a type and in an amount typica to the
business in which the Company operates as conducted by a reasonably prudent person,
based on the advice of reputable insurance brokers consulted by the Company. The
Company has not made any materid dam onany policy of insurance or been refused any
insurance coverage sought or applied for. The Company does not have any reason to
believe that it will not be able to renew its exising insurance coverage as an when such
coverage expires or to obtain smilar coverage from smilar insurers as may be necessary
to continue itsbusiness a a cost that would not be reasonably expected to have amaterid
adverse effect on the assets or properties, business, results of operations, prospects or
condition (financid or otherwise) of the Company, taken asawhole;

except as disclosed in the Company's Information Record and to the best of the
Company's knowledge, information and belief, after due inquiry, none of the directors or
officersof the Company, any holder of morethanten per cent (10%) of any classof shares
of the Company, or any associate or filiae of any of the foregoing persons or companies
(as such terms are defined in the Securities Act (British Columbia)), has any materia
interest, direct or indirect, inany materid transaction or any proposed materia transaction
which, as the case may be, materidly affected, is materid to or will materidly affect the

Company;
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the Company will promptly notify the Agents in writing if, prior to the Time of Closing,
there shdl occur any materid change or changein amaterid fact (in either case, whether
actud, anticipated, contemplated or threatened and other than a change or fact rdaing
soldy to the Agents) or any event or development involving aprospective materia change
or a change in a materid fact in any or dl of the business, afairs, operations, assets
(including information or data relating to the estimated value or book vaue of assts),
lidbilities (contingent or otherwise), capita, ownership, control, management or prospects
of the Company;

the Company will promptly notify the Agents in writing with ful particulars of any such
actua, anticipated, contemplated, threatened or prospective change referred to in the first
preceding paragraph; and

the Company will in good faith discuss with the Agents as promptly as possble any
circumstance or event which is of such anature that there is or ought to be consideration
given as to whether there may be a materid change or change in a material fact as
described in the proceeding two paragraphs.

Mining and Environmental Matters

To the best of the Company's knowledge, information and belief, after due inquiry, the
Company hasbeen and isin materid compliance with dl, and hasnot received any notice
of, or been prosecuted for an offence aleging, non-compliance with any, applicable
federd, provincia, municipa, state and loca laws, statutes, ordinances, by-laws and
regulations and orders, directives and decisons rendered by any ministry, department or
adminidrative or regulatory agency, domestic or foreign (collectively, the "Environmental
and Health Laws"), rdaing to the protection of the environment, occupationa hedthand
safetyor the processing, use, treatment, storage, disposd, discharge, transport or handling
of any pollutants, contaminants, chemicas or indudrid, toxic or hazardous wastes or
subgtance (collectively, the "Hazardous Substances'), except where such non-
compliance or prosecution would not have a material adverse effect on the assets or
properties, business, results of operations, prospects or condition (financia or otherwise)
of the Company, taken asawhole;

to the best of the Company's knowledge, information and belief, after due inquiry, the
Company has obtained al materid licences, permits, approvas, consents, certificates,
regigrations and other authorizations under the Environmenta and Health Laws (the
"Requir ed Permits") required for the operation of itsbusnessand each Required Permit
isvalid, subssting and in good standing and the holders of the Required Permitsarenot in
materid default or breach thereof and no proceeding ispending or to the knowledge of the
Company threatened to revoke or limit any Required Permit except where suchbreachor
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default would not havea materid adverse effect on the assets or properties, business,
results of operations, prospects or condition (financid or otherwise) of the Company,
taken asawhole;

to the best of the Company's knowledge, information and belief, after due inquiry, the
Company has not used, except in compliancewithdl Environmenta and Health Laws or
except to the extent that the consequences would not be materidly adverse to the
Company, takenasawhole, any property or fadilitywhich it owns or leases or previoudy
owned or leased, to generate, manufacture, process, distribute, use, treat, store, dispose
of, transport or handle any Hazardous Substance;

the Company has not received any notice of, or been prosecuted for an offence dleging,
non-compliance with any Environmertal and Health Laws, and the Company has not
settled any dlegation of non-compliance short of prosecution except where such non-
compliancewould not have a materia adverse effect on the assetsor properties, business,
results of operations, prospects or condition (financia or otherwise) of the Company,
taken as a whole. There are no orders or directions reating to environmental matters
requiring any work, repairs, construction or capital expenditures to be made withrespect
to any of the assets of the Company nor has the Company received notice of any of the
same;

except as ordinarily or customarily required by applicable permits, the Company has not
received any noticethat itis potentialy responsible for afederd, provincid, state, municipa
or loca clean-up dte or corrective action under any Environmenta and Hedlth Laws
except where such action would not have a materid adverse effect on the assets or
properties, business, results of operations, prospects or condition (financia or otherwise)
of the Company, taken as a whole. The Company has not received any request for
informationin connectionwithany federd, state, municipa or loca inquiriesasto disposa
Stes except where such inquirieswould not have a materia adverse effect on the assets
or properties, business, results of operations, prospects or condition (financia or
otherwise) of the Company, taken asawhole;

the Company, taken as a whole, own, controls or has lega rights to, through mining
tenementsof various types and descriptions, al of the rights, titles and interests maeridly
necessary or gppropriate to authorize and enable it to carry on the materia mineral
exploration and/or mining activities as currently being undertaken and has obtained or,
upon performance of al conditions precedent will be able to obtain such rights; titles and
interests as may be required to implement itsplans on properties which are materid to the
Company, takenasawhole, and isnot inmateria default of suchrights, titlesand interedts;
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to the best of the Company's knowledge, information and beief, after due inquiry, al
assessments or other work required to be performed in relation to the materiad mining
cams and the mining rights of the Company in order to maintain the Company's interest
therein, if any, have been performed to date and the Company hascomplied indl materia
respects with al gpplicable governmenta laws, regulations and policiesin this connection
as wdl as with regard to legd, contractud obligations to third parties in this connection
except inrespect of mining daims and mining rights that the Company intendsto abandon
or rdinquish and except for any non-compliance which would not ether individudly orin
the aggregate have a materid adverse effect on the Company, onaconsolidated basis. Al
such mining daims and mining rights are in good standingin al materid respects as of the
date of this agreement;

to the best of the Company's knowledge, information and belief, after due inquiry, there
are no expropriations or Imilar proceedings or any materid chdlenges to title or
ownership, actua or threatened, of which the Company has received notice againg the
mining dams and the mining rights or any part thereof;

to the best of the Company's knowledge, information and bdief, after due inquiry, al
mining operations on the properties of the Company have been conducted inall respects
in accordance with good mining and engineering practices and all applicable workers
compensation and hedth and safety and workplace laws, regulaions and policies have
been duly complied withexcept wherethe fallureto so conduct operations would not have
amateriad adverse effect on the Company, on a consolidated basis;

to the best of the Company's knowledge, information and belief, after due inquiry, there
are no environmentd audits, evaluaions, assessments, studies or tests relating to the
Company except for ongoing assessments conducted by or on behaf of the Company in
the ordinary course; and

to the best of the Company'sknowledge, information and belief, after due inquiry, each of
the representations and warrantiesinthis Section4.1.2 isa so true inrespect of each of the
Company's joint venture, co-owner or Smilar partners in respect of any propertiesin
which the Company has adirect or indirect ownership, royaty or other interest.

Due Diligence Matters

Prior to the Closing Date, the Company shdl dlow the Agentsto conduct dl due diligence
which they may reasonably require to conduct in respect of the Offerings and if one or
more vigts to the offices of the Company is required, such vist(s) shdl be made within
norma business hours, and
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the minute books and corporate records of the Company made or to be made available
to Goodman and Carr LLP or itsloca agent counsdl in connection with the Agents due
diligence investigations of the Company for the period fromitsdate of incorporationto the
date of examinationthereof, are the origind minute booksand records of the Company or
true copiesthereof and contain copies of dl proceedings (or certified copiesthereof) of the
sharehol ders, the boards of directors and all committees of the boards of directors of such
companies and there have been no other proceedings of the shareholders, boards of
directors or any committee of the boards of directors of such companies to the date of
review of such corporate records and minute books not reflected insuchminutebooksand
corporate and other records other thanthose which have been disclosed to the Agentsin
writing and those which or not materia in the context of the Company, takenas awhole.

Employment Matters

The Company is in dl materid respects in compliance with al applicable laws and
regulations respecting employment and employment practices,

each materid plan for retirement, bonus, stock purchase, profit sharing, stock option,
deferred compensation, severance or terminationpay, insurance, medica, hospitd, denta,
vison care, drug, Sck leave, disaility, sdary continuation, legd benefits, unemployment
benefits, vacation, incentive or otherwise contributed to or required to be contributed to,
by the Company for the bendfit of any current or former director, officer, employee or
conultant (the "Employee Plans™) has been maintained in materid compliance with its
terms and with the requirements prescribed by any and al statutes, orders, rules and
regulations that are gpplicable to such Employee Plan. The Company does not and has not
had any pension plan (as that term is defined in the Pension Benefits Standards Act
(British Columbia));

al materid accrua sfor unpaid vacation pay, premiums for unemployment insurance, hedth
premiums, federa or provincia pension plan premiums, accrued wages, sdaries and
commissions and Employee Plan payments have beenreflected in the books and records
of the Company;

there has not been and thereis not to the knowledge of the Company, after dueinquiry,
currently any labour trouble which is adversdly effecting or could adversdy effect, in a
materid manner, the carrying on of the business of the Company; and

except as disclosed in the Company's Information Record and to the best of the
Company's knowledge, information and belief, after due inquiry, the Company does not
owe any moniesto, nor has the Company any present loansto, or borrowed any monies
from or is otherwise indebted to, any officer, director, employee, shareholder or any
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person not deding at "arm's length” (as such term is defined in the Tax Act) with any of
them except for usual employee reimbursements and compensation paid in the ordinary
and norma course of its business. To the best of the Company’ s knowledge information
and belief, after dueinquiry, except usuad employee or consulting arrangements made in
the ordinary and norma course of business, the Company is not a party to any contract,
agreement or understanding withany officer, director, employee, shareholder or any other
person not deding at arm'’s length with it. To the best of the Company's knowledge,
informationand bdlief, after due inquiry, no officer, director or employee of the Company
and no entity which is an &ffiliate or associate of one or more of the foregoing, owns,
directly or indirectly, any interest in (except for shares representing less than 5% of the
outstanding shares of any classor seriesof any publicly traded company), or is an officer,
director, employee or consultant of, any person which is, or is engaged in, a busness
competitive with the Company which could materidly adversdly impact on the ability to
duly and properly perform its services. To the knowledge of the Company, after due
inquiry, no officer, director, employee or security holder of the Company has any cause
of action or other daim whatsoever againg, or owes any amount to, the Company in
connection with its business except for dams in the ordinary and norma course of the
business such as for accrued vacation pay or other amounts or matters which would not
be materiad to the Company.

Regulatory Matters

All necessary documents and proceedings have been or will be filed and taken and Al
other legd requirements have been or will be fulfilled under each of the Applicable
Securities Laws in connection with the issuance and sde of the How Through Common
Sharesand Additiona Sharesto the Purchasers and the Compensation Warrants and the
Underlying Compensation Securities to the Agents; and;

the Company has made such filings and applications, and has received such advance
incometax ruling, to and from CCRA so asto ensure that the use of proceeds from the
Flow Through Offering as contemplated in this agreement would properly fal within the
definition of CEE for the purposes of the Tax Act.

Covenants of the Company

The Company hereby covenantsto and withthe Agentson their own behaf and onbehaf

of the Purchasers as follows:

5.1

Specid Flow Through Covenants
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In accordance with the terms and conditions hereof, the Company will, during the
Expenditure Period, carry out and complete exploration activities on resource properties
in Canada beneficidly owned by the Company, or on any resource propertiesinwhichthe
Company has an interest or the right to acquire an interest, so as to incur Qudifying
Expenditures in an amount equd to the Aggregate Commitment Amount;

the Qudifying Expenditures to be renounced by the Company to the Flow Through
Purchasers.

@)  will consiitute CEE;

(i) will not indude expensesthat are " Canadian explorationand deve opment
overhead expenses' (as defined in the regulaions to the Tax Act for
purposes of paragraph 66(12.6)(b) of the Tax Act) of the Company or
amounts which condtitute specified expenses for sasmic data described
in paragraph 66(12.6)(b.1) of the Tax Act;

@) will not include any amount that has previousy been renounced to the
Flow Through Purchasers or to any other person;

(iv)  would be deductible by the Company in computing its income for the
purposes of Part | of the Tax Act but for the renunciation to the Flow
Through Purchasers, and

v) will not be subject to any reductionunder subsection66(12.73) of the Tax
Act.

the Flow Through Common Shares will qudify as "flow-through shares’ as defined in
subsection 66(15) of the Tax Act and will not condtitute "prescribed shares' for the
purpose of regulation 6202.1 of the regulations to the Tax Act;

the Company will keep proper books, records and accounts in respect of dl Qudifying
Expendituresand dl transactions and events affecting the Aggregate Commitment Amount,
the Qudifying Expendituresand the amounts renounced to the Flow Through Purchasers,
and upon reasonable natice, will, on atimely bas's, make such books, records, accounts
and any other rlevant documents available for ingpectionand audit by or on behdf of the
Flow Through Purchasers;

the Company will renounce (in accordance with the Tax Act and the Flow Through
Subscription Agreements) to the Flow Through Purchasers, onor before March 31, 2003
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effective on or before December 31, 2002, Qudifying Expenditures incurred (or to be
incurred) during the Expenditure Period equa to the Aggregate Commitment Amount;

the Company will file with the CCRA, and withthe gppropriate provincid tax authorities,
where applicable, the forms prescribed by subsection 66(12.68) of the Tax Act, and
prescribed by the smilar provincid legidation, where gpplicable, together with copies of
the Flow Through Subscription Agreementswithinthetime period prescribed by suchacts,
and shdl provide the Fow Through Purchasers with copies of such forms;

the Company will file withthe CCRA, the form prescribed by subsection 66(12.7) of the
Tax Act, and prescribed by the smilar provincid legidation, where applicable, on or
before the last day of the firsd month fallowing each month in which any renunciation is
made pursuant to the terms of the How Through Subscription Agreements;

the Company will ddiver to the Flow Through Purchasersat their respective addresses set
forth in the Flow Through Subscription Agreements, not later than March 31, 2003, a
statement setting forth the aggregate amounts of Qudifying Expenditure renounced to the
goplicable How Through Purchaser effective for the prior year;

the Company will maintain its satus as a principa business corporation until the later of:
(i) the end of the Expenditure Period; and (i) such time as the Qudifying Expenditures
required to be renounced to dl Flow Through Purchasersin respect of the Offerings are
vaidly renounced pursuant the Tax Act;

neither the Company nor any corporation"associated” (as defined in the Tax Act) withthe
Company ispartyto any other agreement for the issuance of flow-through sharesfor which
the required expenditures have not been incurred;

the Company has not and will not enter into transactions or take deductions which would
otherwisereduceits cumulative CEE to an extent which would preclude arenunciation of
Qudifying Expenditure hereunder in an amount equal to the Aggregate Commitment
Amount in accordance with the Flow Through Subscription Agreements,

the Company will file al forms required under the Tax Act necessary to effectively
renounce Qudifying Expenditures equal to the Aggregate Commitment Amount to the
Flow Through Purchasers effective on or before December 31, 2002 and, if requested,
to promptly provide each Flow Through Purchaser with a copy of dl such forms;

the Company will not be subject to the provisions of subsection 66(12.67) of the Tax Act
in a manner which impairs its ability to renounce Qualifying Expenditures to the Flow
Through Purchasers in an amount equal to the Aggregate Commitment Amount and the
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Company will provide timely notice to each Flow Through Purchaser if it has reason to
believe that it may become subject to the provisions of subsection66(12.67) withrespect
to the How Through Purchasers, and

if the Company does not incur and renounceto the Flow Through Purchasers, effective on
or before December 31, 2002, Qudifying Expenditures equa to the Aggregate
Commitment Amount, the Company will indemnify and hold harmless the Flow Through
Purchasers (for the purposes of this paragraph eachan "I ndemnified Per son™) asto, and
pay in settlement thereof to the Indemnified Person on or before the twentieth Business
Day fallowing the end of the Expenditure Period, an amount equal to the amount of any tax
payable under the Tax Act (and under any corresponding provincid legidaion) by any
Indemnified Personas a consequence of suchfalure. Inthe event that the CCRA reduces
the amount renounced by the Company to the Flow Through Purchasers pursuant to
subsection66(12.73) of the TaxAct, the Company shdl indemnify and hold harmlesseach
Indemnified Person as to, and pay in settlement thereof to the Indemnified Person, an
amount equal to the amount of any tax payable under the Tax Act (and under any
corresponding provincid legidaion) by the Indemnified Person as a consequence of such
reduction. Claimsfor suchindemnificationshdl be carried out, and procedural mattersin
respect of any suchdams shdl be based on, the provisions of section9 of this agreement,
mutatis mutandis (asif the Indemnified Personwasan Indemnified Party for the purposes
of such section).

Gengrd Covenants

The Company will cause the Flow Through Common Shares, the Additiona Shares and
(upon the due exercise of Compensation Warrants) the Underlying Compensation
Securities to be duly and vdidly created and issued as fully-paid and non-assessable
Shares,

the Company will enter into Subscription Agreements with the Purchasersand, unlessthe
Company reasonably believes that it would be unlanvful to do so, accept each duly
executed Subscription Agreement submitted to the Company;

the Company will use its commercidly reasonable best efforts to obtain the necessary
regulatory consents from the Exchange for the sale of the Flow Through Common Shares
and Additiona Shares, in each case on such conditions as are acceptable to the Agents
and the Company, acting reasonably;

the Company will useitscommercidly reasonable best efforts to arrange for the lidingand
pogting for trading of the Flow Through Common Shares, Additiond Shares and
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Underlying Compensation Securities on the Exchange as soon as possible following ther
issue;

the Company will comply withthe applicable provisons of M1 45-102 and, in the case of
the Province of Québec, the terms and conditions of the blanket ruling (the 'Blanket
Ruling") issued by the Quebec Securities Commissonbearing decisionnumber 2001-C-
0507 granting relief smilar to M1 45-102, such that the Purchasers resident in such
juridictions where M1 45-102 isin force or in the Province of Québec will be entitled to
avall themsdvesof the four month "hold period” in respect of the Flow Through Common
Shares and Additiona Shares purchased under the Offerings in accordance with MI 45-
102 or the Blanket Ruling, as applicable; and

the Company agrees not to issue or sal any Sharesor financid indruments convertible or
exchangegable into Shares, other than for purposes of director or employee stock options
or to satidy exidting indruments aready issued as of December 11, 2002, until 90 days
fallowing the Closing Date, without the prior consent of the Agents, such consent not to
be unreasonably withheld.

Right of First Refusd

Provided that thetransactioncontemplated herein shdl have beencompleted onthe Closing

Date, the Company hereby grantsto the Lead Agent the right of first refusal to be appointed and to act as
lead agent with respect to any and dl financings undertaken by the Company within the 12 month period
beginning on the date hereof and ending at 5:00 p.m. (Vancouver time) on the first anniversary of the date
hereof effected by way of the issuance of equity securities or public debt (a 'Financing”) publidy
announced or otherwise determined by the Company to be proceeded with, which right shdl be on the
following terms and conditions:

0]

if a any time the Company intends to publicly announce or otherwise determines to

proceed with a Financing (or enter into a transaction as a result of which the Company

anticipates that it will publicly announce or otherwise determine to proceed with a
Financing), it shall prior to such announcement or determination to proceed, give written

notice to the Lead Agent (the "Notice™) of such intention, which Notice shdl contain the

materid terms of such Financing, including:

(A)  thesze (or range) of such proposed Financing;
(B)  the price (or range) a which the Company proposes that such Financing be

conducted (or the basis upon which the Financing will be priced, if the price or
range of such Financing is not then known);
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the commission or other consideration (or range thereof) to be paid in connection
with such Fnancing;

whether the Financing is to be best efforts, underwritten or on a "bought ded”
bass, and

the terms and conditions of the securities proposed to be offered pursuant to the
Financing;

within five Business Days of receipt of the Notice, the Lead Agent shdll eect inwriting to:

(A)

(B)

commit to undertake the Financing on the terms and conditions set out in the
Notice, provided that any one or more of such terms or conditions may be
amended by mutua agreement betweenthe Lead Agent and the Company, failing
which the Lead Agent shdl be deemed to have elected to waive its rights, as
contemplated in the following paragraph; or

waive any rights which the Lead Agent has hereunder in respect of the Financing
only, whereupon the Company shdl bereieved of dl of its obligations hereunder
in respect of such Fnancng only, provided that the Financing is publicly
announced or an engagement |etter with respect to suchFnancing is executed by
the Company within 20 days after the date of the Notice; and

for greater certainty, the obligations of the Company to the Lead Agent in respect of the
Fnancing shall berevived, notwithstanding awaiver or deemed waiver by the Lead Agent,
in the event that the Company proposes to amend the terms of the Financing or the terms
of compensation to the agent(s) or underwriter(s) for the Financing, in ether case in a
manner which could reasonably be expected to cause the Lead Agent to reconsder its
waiver or deemed waiver.

Conditions to Pur chase Obligation

The falowing are conditions of the Agents and the Purchasers obligationsto closethe
purchase of the Flow Through Common Shares and Additiona Sharesfromthe Company as contemplated
hereby, which conditions the Company covenants to exercise its commercialy reasonable best efforts to
have fulfilled at or prior to the Closng Date, which conditions may be waived in writing in whole or in part
by the Agents on their own behaf and on behdf of the Purchasers

the Company'sboard of directors shal have authorized and approved this agreement, the
forms of Subscription Agreements, Compensation Warrant Certificate and any other
agreements or documents pursuant to which the Flow Through Common Shares,
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Additiond Shares, Compensation Warrants and Underlying Compensation Securitiesare
to be issued, the issuance of the Flow Through Common Shares, Additiond Shares,
CompensationWarrants, and Underlying Compensation Securitiesand dl mattersreating
to the foregoing;

the Company shdl have made and/or obtained the necessary filings, gpprovas, consents
and acceptances of the gppropriate regulatory authorities in the Quaifying Provincesand
the Exchange in connection with the Offerings, on terms which are acceptable to the
Company and the Agents, acting reasonably, on or prior to the Closing Date, it being
understood that the Agents shdl do dl that is reasonably required to assist the Company
to fulfil this condition;

the Flow Through Common Shares, Additional Shares and Underlying Compensation
Securities shal have been conditionaly accepted for ligting and will, as soon as possible
falowing their issue, be posted for trading on the Exchange (subject only to the usua
conditions of the Exchange);

the Company shdl ddliver a certificate of the Company under itscorporate seal and sgned
on behdf of the Company, without personal ligbility, by the President and Chief Executive
Officer of the Company and one of the other senior officers of the Company as may be
acceptable to the Agents, acting reasonably, addressed to the Agents, ther counsel and
to the Purchasers and dated the Closing Date, in form and content satisfactory to the
Agent's counsd, acting reasonably, certifying that:

0] no order ceasing or suspending trading in any securities of the Company or
prohibiting the issuance and sale of the Flow Through CommonShares, Additiond
Shares, Compensation Warrants, Underlying Compensation Securities or any of
the Company's issued securities has been issued and no proceedings for such
purpose are pending or, to the best of the knowledge, information and belief of
such officers, after due inquiry, threatened;

(i) the representations and warranties of the Company containedinthisagreement are
true and correct at the Time of Closing, withthe same force and effect asif made
by the Company as a the Time of Closing, after giving effect to the transactions
contemplated hereby; and

(i)  the Company has complied with dl the covenants and satisfied al the terms and
conditions of this agreement onitspart to be complied withor satisfied at or prior
to the Time of Closing which have not otherwise been waived pursuant to the
terms of this agreement;
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the Company shall have accepted the Subscription Agreements with the Purchasers and,
unless the Company reasonably believes it would be unlawful or contrary to Exchange
Approva to do so, have accepted each duly executed Subscription Agreement
accompanied by the required subscription funds submitted to the Company;

the Company will have caused afavourable legd opinion to be delivered by its counsel
addressed to the Agents, their counsel and the Purchasers with respect to suchmattersas
the Agents may reasonably request relating to this transaction, acceptable indl reasonable
respects to the Agents counsd, including to the effect that:

(il

i)
)

(vii)

the Company hasbeenincorporated and isvdidly subssting under the laws of its
jurisdiction of incorporation and has dl requisite corporate power, authority and
capacity to carry onitsbusinessas now conducted and to own, lease and operate
its properties and assets,

the Company has the corporate capacity and power to execute and ddiver this
agreement, the Subscription Agreements and any additiond agreements or
catificates reating to the issuance of the Flow Through Common Shares,
Additiona Shares, Compensation Warrants and Underlying Compensation
Securities and to perform its obligations hereunder and thereunder;

thisagreement, the Subscription Agreements and the other agreements, certificates
or instruments pursuant to which the Flow Through Common Shares, Additiona
Shares, Compensation Warrants and Underlying Compensation Securities are to
be issued and s0ld have been duly authorized, executed and delivered by the
Company and are legdly binding upon the Company and enforcesble in
accordance with their respective terms (subject to the usua qudifications);

the Compensation Warrants have been validly created and issued;

the Underlying Compensation Securities have beenduly dlotted and reserved for
issuance and when issued in accordance with the terms of the Compensation
Warrant Certificate and uponrecei pt by the Company of the proper consideration
therefor, will be vaidly issued as fully paid and non-assessable Shares,

the Exchange has accepted notice of the issuance of the How Through Common
Shares, the Additiond Shares and the Underlying Compensation Securities and
has conditionaly approved the liging and posting for trading of samesubjectto the

usud post-dogng filings;
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the executionand ddivery of this agreement, the Subscription Agreementsand the
other agreements, certificates or instruments pursuant to which the Flow Through
Common Shares, Additiond Shares, Compensation Warrants and Underlying
Compensation Securities are to be issued, the fulfilment of the terms hereof and
thereof, the issue, sale and delivery at the Closing Date of the Flow Through
Common Shares, Additiond Sharesand Compensation Warrants do not and will
not result in a breach of and do not create a state of facts which after notice or
lapse of time or both will result inabreach of, and do not and will not conflict with,
any of the terms, conditions or provisons of: (i) the congtating documents of the
Company; or (i) any trust indenture, agreement or indrument to which the
Company is a party or by which the Company is contractudly bound on the
Closng Date and, ineither case of which counsel isaware and inrespect of which
such counsdl has acted;

the offering, sde and ddivery by the Company to the Purchasers of the Flow
Through Common Shares or Additional Shares, as agpplicable, and the
Compensation Warrants to the Agents are exempt from the prospectus and
registration requirements of the Applicable SecuritiesLaws and no documentsare
required to befiled, proceedings taken or approvals, permits, consents, orders or
authorizations obtained under the Applicable Securities Laws to permit such
offering, sde and ddivery, other than the filing of any private placement reports,
fees or undertakings required to be filed under such laws,

asto the fird trade rights and restrictions relating to the Flow Through Common
Shares, Additiond Shares, Compensation Warrants and  Underlying
Compensation Securities, and

as to such other legd matters which counsel for the Company and the Agents,
acting reasonably, may agree upon.

In giving such opinions, counsdl to the Company shall be entitled to rely, to the extent
appropriate in the circumstances, upon loca counsd and shdl be entitled asto matters of
fact not within their knowledge to rely upon a certificate of fact from responsible persons
in apogtion to have knowledge of such facts and their accuracy. The Company agrees,
and the aforesaid lega opinion shdl expresdy provide, that the Agentsmay deliver copies
of the opinion to each of the addressees thereof; and

the Agents shdl have received such other certificates, statutory declarations, opinions,
agreements and materids, in form and substance satifactory to the Agents and their
counsd, asthe Agents or their counsel may reasonably request.
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7. Closng
7.1 The Offerings will be completed &t the offices of the Company's legd counsel, DuMoulin

Black, 10" Floor - 595 Howe Street, Vancouver, British Columbia V6C 2T5 at the Time of Closing or
such other place, date or time as may be mutudly agreed to, provided that if the Company has not been
able to comply withany of the covenants or conditions set out herein required to be complied with by the
Time of Closng or suchother date and time as may be mutualy agreed to, the respective obligations of the
parties will terminate without further liability or obligation except for payment of expenses in accordance
with Section 11, indemnity in accordance with Section9 and contribution in accordance with Section 10.

7.2 At the Time of Closing, the Company shdl ddiver to the Agents.

@ certificates duly registered as the Agents may direct representing the Flow Through
Common Shares and Additiona Shares, as applicable;

(b) the Compensation Warrant Certificate duly registered as the Agents may direct;
(© the requisite legd opinions and certificates as contemplated above; and

(d) suchfurther documentationas may be contemplated herein or as counsel to the Agents or
the gpplicable regulatory authorities may reasonably require,

agang payment of the purchase price for the Flow Through Common Shares and Additiona Shares by
certified cheque, wire trandfer or bank draft and delivery of the Subscription Agreements and other
documentation required to be provided by or on behaf of the Purchasers or the Agents pursuant to this
agreement. The Company will, at the Time of Closing, and upon such payment of the purchase price, pay
the Agency Feeto the Agents and reimburse the Agents for dl of their reasonable estimated expenses as
contemplated hereinincurred up to the Closng Dateuponthe ddlivery by it to the Company of one or more
invoicestherefor, subject to any adjustment whensuch actua expenses are findly determinedinaccordance
with Section 11 hereof.

7.3 With respect to any certificates representing the Flow Through Common Shares or
Additiona Sharesin respect of which ddivery isto be madeto Purchasers in any city other than the city
in which the place of dosng of the Offerings is to occur and in which the Agents and the registrar and
transfer agent for the Shares of the Company each have an office, the Company shall take al reasonable
steps to have enabled the Agents to effect delivery to each such Purchaser onthe Closing Date provided
that reasonable notice is given by the Agents to the Company.

7.4 All terms and conditions of this agreement shal be construed as conditions and any breach
or falureto comply withany such terms and conditions shall entitle the Agentsto terminate thar obligations
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(and that of the Purchasers to purchase the Flow Through Common Shares or Additiona Shares) by
written notice to that effect given to the Company prior to the Time of Closing. It is understood that the
Agents may waive in whole or in part, or extend the time for compliance with, any of such terms and
conditions on behdf of themsdves and the Purchasers without prejudice to their rights in respect of any
suchterms and conditions or any other subsequent breach or non-compliance, provided that to be binding
on the Agents and the Purchasers, any such waiver or extenson must be in writing.

8. Termination of Purchase Obligation

8.1 Without limiting any of the foregoing provisons of this agreement, and in addition to any
other remedies which may be available to them, the Agents (on their own behaf and on behdf of the
Purchasers) shdl be entitled, at their option, to terminate and cancel, without any liability, their obligations
under this agreement and those of the Purchasers, by giving written notice to the Company at any time
through to the Time of Cloging, if:

@ the Agents are not stisfied inany reasonabl e respect withthe results of ther due diligence
investigations carried out prior to the Time of Cloding;

(b) any order or rulingisissued, any inquiry, investigationor other proceeding (whether forma
or informd) in relation to any of the Company or its respective directors and officersis
made, threatened or announced by any officer or officid of any stock exchange, Securities
Commisson or other regulatory authority (other than an order based soldy upon the
activities or dleged activities of the Agents) or any law or regulation is promulgated or
changed whichoperatesto prevent or restrict trading inor distributionof the Flow Through
Common Shares, Additiond Shares, Compensation Warrants or Undelying
Compensation Securities,

(© there should develop, occur or come into effect any incdent of nationd or internationa
consequence, any law, regulationor inquiryor any other event, actionor occurrence of any
nature whatsoever which, inthe reasonabl e opinionof the Agents, materidly and adversely
affects or may materidly and adversely affect the financid marketsin Canada generaly or
the business, affairs or capital of the Company, taken asawhole;

(d) there should occur any materid change or change inameaterid fact which, inthe reasonable
opinion of the Agents, impacts materidly and adversaly on the marketability of the Flow
Through Common Shares or Additiond Shares,

(e the Company isin breach of any materid term, condition or covenant of this agreement
(which has not been waived, in writing, by the Agents) or any materia representation or
warranty given by the Company in this agreement becomes or is false (and such
representation or warranty is not waived, in writing, by the Agents); or
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® if the Agents otherwise determine it would be unprofitable or impractica to offer or
continue to offer the Flow Through Common Shares or Additional Shares,

the occurrence or non-occurrence of any of the foregoing events or circumstances to be determined in the
sole discretion of the Agents, acting reasonably.

8.2 The Agents shal make reasonable effortsto give notice to the Company (in writing or by
other means) of the occurrence of any of the events referred to in Section 8.1, provided that neither the
giving nor the falure to give suchnotice shdl inany way affect the Agents entitlement to exercise thisright
a any time through to the Time of Closing.

8.3 The Agents rightsof terminationcontained inthis sectionare inadditionto any other rights
or remedies they may have in respect of any default, act or falure to act or non-compliance by the
Company in respect of any of the matters contemplated by this agreement.

84 If the obligations of the Agents and the Purchasers are terminated under this agreement
pursuant to the termination rights provided for in Section 8.1, the Company's liabilities to the Agents and
the Purchasers shdl be limited to the Company's obligations under the indemnity, contributionand expense
provisions of Sections 9, 10, and 11, respectively, of this agreement.

0. | ndemnity
9.1 The Company hereby covenants and agreesto indemnify the Agents, and their respective

directors, officers, shareholders, employees and agents (each being hereinafter referred to as an
"Indemnified Party"), againg al losses (other than aloss of profits), dams, actions, damages, lidhilities
costs or expenses, joint or severd, including reimbursement to the Agentsupon demand of the aggregate
amount paid insettlement of any actions, suits, proceedings or daims and the reasonablefees and expenses
of their counsdl that may be incurred in advising with respect to and/or defending any claim to which any
Indemnified Party may become subject or otherwiseinvolved inany capacity under any statute or common
law or otherwise, caused or incurred by reason of:

@ the Agents having acted as agents of the Company in respect of the Offerings (other than
by reason of the negligence, wilful misconduct or bad faith of the Agents);

(b) any satement (other than a satement relating solely to, and provided by, the Agents)
contained in the Company's Information Record which, at thetime and in the light of the
circumgstances under which it was made, contans or is dleged to contan a
misrepresentation;

(© the omisson or dleged omisson to state in any certificate of the Company delivered
hereunder or pursuant hereto or in the Company's Information Record any materia fact
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(other than amaterid fact omitted in reliance upon information furnished to the Company
by or on behdf of the Agents) required to be stated therein or necessary to make any
gatement therein not mideading in light of the circumstances under which it was made;

(d) any order made or inquiry, investigation or proceeding commenced or threstened by any
Securities Commissonor other competent authority based uponany misrepresentation or
dleged misrepresentation in the Company's Information Record (other than a statement
included in reliance upon information furnished to the Company by or on behdf of the
Agents) which prevents or redricts the trading in the Flow Through Common Shares,
Additiond Shares, Underlying Compensation Securities or the distribution to the public,
asthe case may be, of the Flow Through Common Shares or Additiona Sharesinany of
the Qudifying Provinces or the distribution to the Agents of the Underlying Compensation
Securities,

(e the Company not complying with any requirement of any Applicable Securities Laws or
regulatory requirements (induding any private placement filing or other requirementsunder
any of the Applicable Securities Laws or in respect of the Specid Flow Through
Covenants) in connection with the Offerings; or

@ any materid breach of any representation or warranty of the Company contained herein
or the failure of the Company to comply with any of its obligations hereunder.

9.2 If any action or claim shall be asserted againgt an Indemnified Party in respect of which
indemnity may be sought from the Company pursuant to the provisons of Section 9.1 or if any potentia
dam contemplated hereby shal come to the knowledge of an Indemnified Party, the Indemnified Party
ghdl promptly notify the Company in writing. If, through the fault of the Indemnified Party, the Company
does not recelve notice of any such action, dam or potentid dam in time to contest effectively the
determinationof any ligbility susceptible of being contested, the Company shdl be entitled to set off against
the amount claimed by the Indemnified Party the amount of any losses incurred by the Company which
result from the Indemnified Party's falure to give such notice on a timdy basis. The Company shdl be
entitled but not obligated to participate in or assume the defence thereof, provided, however, that the
defence shdl be through legal counsel acceptable to the Indemnified Party, acting reasonably. Inaddition,
the Indemnified Party shdl a so have the right to employ separate counsd inany suchactionand participate
in the defence thereof, and the feesand expenses of such counsd shdl be borne by the Indemnified Party
unless

@ the employment thereof has been specificaly authorized in writing by the Company;

(b) the Indemnified Party hasbeen advised by counsd, acting reasonably, inawritten opinion
Setting out the reasons therefor, that representation of the Company and the Indemnified
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Party by the same counsal would be inappropriate due to actua or potentia differing
interests between them; or

(© the Company has faled within a reasonable time after receipt of such written notice to
assume the defense of such action or clam;

provided that the Company shdl not be required to assume the fees and expenses of more than one
additiona counsd to the Indemnified Party. Nether party shdl effect any settlement of any such action or
damor make any admission of liahility or fact without the written consent of the other party, such consent
to be promptly considered and not to be unreasonably withheld. The indemnity hereby provided for shdl
remain in full forceand effect and shdl not be limited to or affected by any other indemnity inrespect of any
meatters specified herein obtained by the Indemnified Party from any other person.

9.3 To the extent that any Indemnified Party is not aparty to this agreement, the Agents shall
obtain and hold the right and benefit of the indemnity provisions hereof in trust for and on behdf of such
Indemnified Party, entitledto enforcesuchprovisons for itsbenefit and on behdf of such Indemnified Party.

10. Contribution

10.1 In the event that the indemnity provided for above is, for any reason, illega or
unenforceable as being contrary to public policy or for any other reason, the Agentsand the Company shdll
contribute to the aggregate of dl losses, dams, costs, damages, expenses or liahilities (including any legd
or other expenses reasonably incurred by the Indemnified Party) of the nature providedfor above suchthat
the Agents sdl be responsible for that portion represented by the percentage that the portion of the
Agency Fee paid by the Company to the Agentsbears to the gross proceeds realized from the sale of the
How Through Common Shares and Additiond Shares, whether the Agents have been sued together or
separately, and the Company shdl be responsible for the balance, provided that, in no event, shdl the
Agents be responsible for any amount in excess of the amount of the Agency Fee actudly received by the
Agents. In the event that the Company may be held to be entitled to contribution from the Agents under
the provisons of any statute or law, the Company shdl be limited to contribution in an amount not
exceeding the lesser of: (i) the portion of the full amount of losses, claims, costs, damages, expenses and
ligbilities, giving rise to such contribution for which the Agentsare responsible, as determined above, and
(i) the amount of the Agency Fee actudly received by the Agents. Notwithstanding the foregoing, a party
guilty of fraudulent misrepresentation shdl not be entitled to contribution from the other party. Any party
entitled to contribution will, promptly after receiving notice of commencement of any claim, action, suit or
proceeding againg such party in respect of which aclam for contribution may be made againgt the other
party under this section, notify such party from whom contribution may be sought. In no case shdl such
party from whom contribution may be sought be ligble under this agreement unless such notice has been
provided, but the omission to S0 notify such party shdl not rdieve the party from whom contribution may
be sought fromany other obligationit may have otherwise than under this section, except to the extent that
suchfailureto natify jeopardizesthe legd position of the party fromwhom contributionmay be sought. The
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right to contribution provided inthis sectionshdl be in addition to, and not in derogation of, any other right
to contribution which the Agents or the Company may have by statute or otherwise by law.

10.2 The Company waives its right to recover contribution from the Agents or any other
Indemnified Party with respect to any liahility of the Company soldy by reason of or arisng out of any
misrepresentation contai ned inthe Company'sinformationRecord, other thanamisrepresentationincluded
inreliance upon and in conformity withwritteninformationfurnished to the Company by or on behdf of the
Agents specificaly for use therein.

11. Expenses
111 Whether or not the Offerings are completed, dl expenses incurred from time to time in

connection with the Offerings (incdluding the Agents reasonable out-of-pocket expenses which indude
those expenses incurred in connection with due diligence and marketing meetings) and the fees of the
Agents legd counsd or incidentd to the sde, issue or didribution of the Flow Through Common Shares,
Additiona Shares, the Compensation Warrants and dl matters in connection with the transactions herein,
induding the costs and filing fees with respect to the private placement of the FHow Through Common
Shares and Additiond Shares, the cost of printing the Compensation Warrants Certificate and the
certificates representing the Flow Through Common Shares and Additiona Shares, the costs associated
withthe ligingand posting for trading on the Exchange of the Flow Through Common Shares, Additiona
Sharesand the Underlying Compensation Securities, the cost of the registration and ddivery of the Flow
Through Common Shares, Additiona Shares and the CompensationWarrant Certificatesand the feesand
expenses of each of the Company's auditors, counsd and local counsel shal be borne by the Company.
TheCompany shdl also be responsible for any exigible Goods and Services Tax onthe foregoing amounts.
The Company covenants and agrees to fully reimburse the Agents fromtimeto timefor al such expenses
immediately upon the receipt of one or more invoices.

12. Survival of Warranties, Representations, Covenants and Agreements

12.1 All warranties, representations, covenants and agreements of the Company herein
contained or contained indocumentssubmitted or required to be submitted pursuant to this agreement shdll
survive the purchase by the Purchasers of the Flow Through Common Sharesand Additiond Shares and
shdl continue in full force and effect (with respect to representations and warranties, as to their truth and
accuracy as a the Time of Closing) for the benefit of the Purchasers for a period ending on the Survivd
Limitation Date.

13. Action by the Agents

131 All steps, induding the granting of any waivers, which must or may betakenby the Agents
inconnectionwiththe agreement resulting fromthe Company's acceptance of thisoffer, with the exception
of the mattersreaing to termination contemplated by section 8, may be taken by the Lead Agent on behdf
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of itsdf and the remaining Agents and the execution of this agreement by the remaining Agents and by the
Company shdl congtitutethe Company'sauthority and obligationfor accepting notificationof any suchsteps
from, and for ddivering the certificates representing the How Through Common Shares, the Additiond
Shares and the Compensation Warrantsto or to the order of, the Lead Agent. The Lead Agent shdl fully
conault with the remaining Agents withrespect to dl notices, waivers, extensons or other communications
to or with the Company.

14. General Contract Provisons

141 Any notice or other communication to be given hereunder shdl be in writing and shdl be
given by delivery or by telecopier, asfollows:

if to the Company:
Aurizon Mines Ltd.

Suite 900 - 510 Burrard Street
Vancouver, British ColumbiaV6C 3A8

Attention: David P. Hall
Telecopier Number:  (604) 687-3932

with a copy to:
DuMoulin Black
10" Floor - 595 Howe Street
Vancouver, British ColumbiaVVeC 2T5

Attention: Sargent H. Berner
Telecopier Number:  (604) 687-8772

or if to the Agents.
Nationd Bank Financia Inc.
The Exchange Tower
130 King Street West, Suite 3200
Toronto, Ontario M5X 1J9

Attention: John'W. Lydal
Telecopier Number:  (416) 869-8013

Dundee Securities Corporation
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3424-1055 Dunsmuir Street
P.O. Box 49207
Vancouver, British ColumbiaVV7X 1K8

Attention: Richard M. Cohen
Telecopier Number:  (604) 647-0358

Haywood Securities Inc.

BCE Place, Suite 800

181 Bay Street, P.O. Box 808
Toronto, Ontario M5J2T3

Attention: John Willett
Telecopier Number:  (416) 504-2350

Canaccord Capita Corporation
Suite 2200-609 Granville Street
Vancouver, British ColumbiaV7y 1H2

Attention: Ali Pgman
Telecopier Number:  (604) 643-7733

with a copy to:

Goodman and Carr LLP
200 King Street West, Suite 2300
Toronto, Ontario M5H 3W5

Attention: Gary M. Litwack
Telecopier Number:  (416) 595-0567

and if so given, shdl be deemed to have been given and received upon receipt by the addressee or a
responsible officer of the addressee if delivered, or four hours after being telecopied and receipt
confirmed during normal business hours, as the case may be. Any party may, a any time, give notice in
writing to the others in the manner provided for above of any change of address or telecopier number.

14.2 This agreement and the other documents herein referred to condtitute the entire
agreement between the Agents and the Company relating to the subject matter hereof and supersedes
al prior agreements between the Agents and the Company with respect to their respective rights and
obligations in respect of the Offerings, including the engagement letter between the Agents and the
Company dated December 11, 2002, as amended.
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14.3 Time shdl be of the essence of this agreement and of every part hereof and no
extendon or variation of this agreement shal operate asawaiver of this provison.

14.4 The parties hereto covenant and agree to Sign such other documents, do and perform
and cause to be done and performed such further and other acts and things as may be necessary or
desrablein order to give full effect to this agreement and every provison of it.

145 Other than as otherwise provided herein, no party to this agreement may assgn this
agreement, any part hereof or its rights hereunder without the prior written consent of the other party.
Subject to the foregoing, this agreement shdl enure to the benefit of and be binding upon the parties
hereto and their respective successors and permitted assigns.

14.6 In the event that any provison or part of this agreement shdl be deemed void or invaid
by a court of competent jurisdiction, the remaining provisons or parts shal be and remain in full force
and effect. If, inany judicid proceeding, any provision of this agreement is found to be so broad asto
be unenforceable, it is hereby agreed that such provision shdl be interpreted to be only so broad asto
be enforceable.

14.7 This agreement may be executed by telecopier and in one or more counterparts which,
together, shdl congtitute an origina copy hereof as of the date first noted above.
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If this agreement accurately reflects the terms of the transaction which we are to enter
into and if such terms are agreed to by the Company, please communicate your acceptance by
executing where indicated below and returning by telecopier one copy and returning by courier one
originaly executed copy to the Lead Agent (Attention: John W. Lydal).

Yoursvery truly,

NATIONAL BANK FINANCIAL INC.

Per:
Authorized Signing Officer

DUNDEE SECURITIES CORPORATION

Per:
Authorized Signing Officer

HAYWOOD SECURITIESINC.

Per

Authorized Signing Officer
CANACCORD CAPITAL CORPORATION

Per

Authorized Signing Officer



-38-

The foregoing accurately reflects the terms of the transaction which we are to enter into
and such terms are agreed to and with effect as of the date first above written.

AURIZON MINESLTD.

Per:
Name: David P. Hall
Title President and Chief Executive
Officer

G:\N\National Bank Financial Inc\Aurizon Mines Ltd\Agreements\Agency Agreement\Agency Agreement - Final.wpd



SCHEDULE " A"
DETAILSOF THE OFFERINGS

Thisis Schedule"A™ to the Agency Agreement between Aurizon Mines Ltd. and National Bank
Financial Inc., Dundee Securities Corporation, Haywood Securities Inc. and Canaccord Capital

Flow Through
Offering:

Additional Offering:

Price

Agency Fee:

Qualifying Provinces:

Use of Proceeds:

Corporation made as of December 23, 2002.

A minimum of 3,703,703 and a maximum of 5,185,185 Flow Through
Common Shares to be issued by way of private placement exemptions from
the prospectus requirements, subject to the receipt of any applicable
regulatory, director, shareholder and stock exchange approvals.

Up to 740,740 Additional Sharesto be issued by way of private placement
exemptions from the prospectus requirements, subject to the receipt of any
applicable regulatory, director, shareholder and stock exchange approvals.

$1.35 per Fow Through Common Share or Additiona Share.

6% of the gross proceeds of the Offerings payable in cash a and conditiona
upon Closing, plus such number of compensation warrants (the
"Compensation Warrants") of the Company asis equd to 6% of the
aggregate number of How Through Common Shares and Additiona Shares
sold under the Offerings. Each Compensation Warrant will entitle the Agents
to acquire one Share at a price of $1.35 per Share and shal be exercisable
at any time until 5:00 p.m. (Vancouver time) on the second anniversary of
the Closing Date.

The Quaifying Provinces for the Offerings will be such provinces of Canada
as may be specified by the Agents and agreed to by the Company (which
consent shdl not be unreasonably withheld or delayed) as the provinces
where Flow Through Common Shares or Additiona Shares are to be sold.
The Additiona Shares may aso be offered in such other jurisdictions outside
Canada as may be specified by the Agents and agreed to by the Company
(which consent shall not be unreasonably withheld or delayed).

The net proceeds received by the Company from the sdle of the Flow
Through Common Shares will be used for exploration of the Company’s
CasaBerardi property in Quebec, Canada, such that the proceeds of the
Fow Through Offering will be used by the Company to incur (and the
Company will renounce in favour of the Flow Through Purchasers) expenses
that will qudify as one or more kinds of Quaifying Expenditures for income
tax flow through purposes. The net proceeds by the Company from the sale
of the Additiona Shares shall be used for generad working capitd purposes.



Closing Date:

Time of Closing:

-A2-

Payment for, and ddivery of, the Flow Through Common Shares and the
Additional Sharesisto occur on December 20, 2002, or such earlier or later
date (not later than December 31, 2002) as may be agreed upon by the
Company and the Agents.

The Time of Closing will be 8:00 am. (Vancouver time) on the Closing
Date, or such other time on the Closing Date as the Company and the
Agents agree upon.



SCHEDULE " B"
DETAILSASTO OUTSTANDING CONVERTIBLE SECURITIES

Thisis Schedule "B " to the Agency Agreement between Aurizon Mines Ltd. and National Bank
Financial Inc., Dundee Securities Corporation, Haywood Securities Inc. and Canaccord Capital
Corporation made as of December 23, 2002.

General
No. of
Shares/Amount [t Price Expiry/Maturity Date
$7,000,000 Convertible Debentures $0.60* May 31, 2003
Vaiddle Rights under Company Vaiddle Vaidde
Shareholder Rights Plan
Notes:
! The Convertible Debentures are convertible into Shares in whole or in part on or prior to

maturity at a price of $0.60 per Share (11,666,667 Shares in the aggregate).

Outstanding Options under Option Plan (as amended)

No. of
Options Price Expiry Date
445,000 $0.60 February 22, 2004
100,000 $0.72 May 11, 2004
60,000 $0.72 June 1, 2004
540,000 $0.72 November 10, 2004
995,000 $0.80 July 9, 2003
150,000 $1.00 May 11, 2004
662,000 $1.00 March 23, 2005
70,000 $1.05 April 30, 2004
55,000 $1.05 June 1, 2004
40,000 $1.05 June 15, 2004
90,000 $1.05 May 12, 2005
140,000 $1.20 November 7, 2004

Total: 3,347,000



SCHEDULE " C"
DETAILSOF ENCUMBRANCES

Thisis Schedule "C " to the Agency Agreement between Aurizon Mines Ltd. and National Bank
Financial Inc., Dundee Securities Corporation, Haywood Securities Inc. and Canaccord Capital
Corporation made as of December 23, 2002.

@ The Company's 50% interest in the Slegping Giant Mine is subject to two Deeds of Hypothec in
favour of the holders of the Company's $7,000,000 non-interest bearing convertible debentures
which mature on May 31, 2003.

(b) The Company has pledged a U.S.$300,000 term deposit with CIBC as security for aforeign
exchange contract facility. Asa December 20, 2002, the Company had foreign exchange
contracts to deliver equa to U.S.$500,000 at an exchange rate of Cdn$1.555 in 2002 and
U.S.$2,000,000 at an average exchange rate of Cdn$1.606 in 2003.



May 9, 2003

Aurizon Mines Ltd.

Suite 900

510 Burrard Street
Vancouver, British Columbia
V6C 3A8

Attention: President
Dear Sirs:

Re: Private Placement of Flow-Through Common Shares

Dundee Securities Corporation and National Bank Financial Inc. (collectively the "Agents' and
individually an "Agent") understand that:

(@

(b)

(©

Aurizon Mines Ltd. (the "Corporation") is authorized to issue, among other things,
100,000,000 Common Shares (as hereinafter defined);

as at May 7, 2003, 70,445,817 Common Shares were outstanding as fully paid and non-
assessable shares and an aggregate of 13,668,865 Common Shares were reserved for
issue pursuant to outstanding options, warrants, share incentive plans, convertible and
exchangeable securities and other rights to acquire Common Shares; and

the Corporation is prepared to issue and sell up to 3,700,000 Common Shares
(collectively the "Offered Securities' and individually an "Offered Security") which are
"flow-through shares" as defined in subsection 66(15) of the Income Tax Act (Canada) at
a price of $1.35 per Offered Security for maximum aggregate gross proceeds of up to
$4,995,000 on the terms and subject to the conditions contained hereinafter.

Based upon the understanding of the Agents set out above and upon the terms and subject to the
conditions contained hereinafter, upon the acceptance hereof by the Corporation, the Corporation hereby
appoints the Agents to act as the sole and exclusive agents of the Corporation to solicit, on a best efforts
basis, offers to purchase the Offered Securities, and the Agents hereby agree to act as such agents. It is
understood and agreed that the Agents are under no obligation to purchase any of the Offered Securities,
although the Agents may subscribe for and purchase Offered Securitiesif they so desire.

The terms and conditions of this Agreement are as follows:

1. Definitions, | nter pretation and Schedules

(@

Definitions: Whenever used in this Agreement:

(i) "Agents' means Dundee Securities Corporation and National Bank Financia
Inc. collectively;

(i) "Agreement" means the agreement resulting from the acceptance by the
Corporation of the offer made by the Agents herein, including the schedules
attached hereto, as amended or supplemented from time to time;



(iii)

(iv)

(v)

(Vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

(xiv)

"Ancillary Documents’ means al agreements, indentures, certificates
(including the Broker Warrant Certificates) and documents executed and
delivered, or to be executed and delivered, by the Corporation in connection
with the transactions contemplated by this Agreement or the Subscription
Agreements and includes the Subscription Agreements;

"Assistance” means assistance as that term is defined in subsection 66(15) of
the Tax Act;

"Auditor" means PricewaterhouseCoopers LLP, Chartered Accountants, the
auditor of the Corporation;

"Broker Shares’ means the Common Shares which may be issued on the
exercise of the Broker Warrants;

"Broker Warrant Certificates’ means the certificates representing the Broker
Warrants;

"Broker Warrants' means the non-transferable broker warrants which will
entitle the Agents to acquire in the aggregate Common Shares equal in number
to 6% of the number of Offered Securities sold at any time commencing on the
Closing Date and prior to 5:00 p.m. (Toronto time) on the date which is 12
months after the Closing Date at an exercise price of $1.35 per Common
Share;

"Business Day" means a day which is not a Saturday, Sunday or a statutory or
civic holiday in the City of Toronto, Province of Ontario;

"Canadian Exploration Expense" or "CEE" means an expense incurred in 2003
of the nature referred to in paragraphs (f) or (g) of the definition of Canadian
exploration expense in subsection 66.1(6) of the Tax Act or incurred in 2004
of the nature referred to in paragraph (f) of the definition of Canadian
exploration expense in subsection 66.1(6) of the Tax Act, other than amounts
which are prescribed to be "Canadian exploration and development overhead
expense” for the purposes of the Tax Act or the cost of acquiring or obtaining
the use of seilsmic data described in paragraph 66(12.6)(b.1) of the Tax Act or
any expenses for prepaid services or rent that do not qualify as outlays and
expenses for the applicable period as described in the definition of "expense”
in subsection 66(15) of the Tax Act;

"Closing" means the purchase and sale of the Offered Securities subscribed for
by the Purchasers pursuant to the Subscription Agreements;

"Closing Date" means May 9, 2003 or such other date as the Corporation and
the Agents may mutually agree upon in writing;

"Closing Time" means 3:00 p.m. (Toronto time) on the Closing Date or such
other time on the Closing Date as the Corporation and the Agents may
mutually agree upon in writing;

"Common Shares" means the common shares which the Corporation is
authorized to issue as constituted on the date hereof;



(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

"Commitment Amount” means the aggregate amount paid by the Purchasers
for the Offered Securities;

"Corporation” means Aurizon Mines Ltd., a corporation incorporated under the
Company Act (British Columbia);

"Expenditure Period" means the period commencing on the Closing Date and
ending on December 31, 2004;

"Flow-Through Mining Expenditure’ means an expense which is a "flow-
through mining expenditure” as defined in subsection 127(9) of the Tax Act;

"Information” means al information regarding the Corporation that is made
publicly available by the Corporation, or is authorized by the Corporation to be
made publicly available, together with all information prepared by the
Corporation and provided to the Agents or to potentia purchasers of the
Offered Securities, if any, and includes but is not limited to, all press releases,
material change reports and financia statements of the Corporation;

"Offered Securities” means up to 3,700,000 Common Shares which are "flow-
through shares’ as defined in subsection 66(15) of the Tax Act to be issued and
sold at the Purchase Price under the Offering;

"Offering” means the offering for sale by the Corporation on a private
placement basis of the Offered Securities;

"Offering Jurisdictions’ means the Provinces of British Columbia, Alberta, and
Ontario and such other provinces and territories of Canada as may be mutually
agreed upon by the Agents and the Corporation where the Offered Securities
are offered to prospective purchasers or those provinces or territories where
Purchasersreside, as the context permits or requires;

"Ontario Act" means the Securities Act (Ontario) and the regulations
thereunder, together with the instruments, policies, rules, orders, codes, notices
and interpretation notes of the Ontario Securities Commission, as amended,
supplemented or replaced from time to time;

"Person” means an individual, a firm, a corporation, a syndicate, a partnership,
a trust, an association, an unincorporated organization, a joint venture, an
investment club, a government or an agency or political subdivision thereof
and every other form of legal or business entity of any nature or kind
whatsoever;

"Prescribed Forms' means the forms prescribed from time to time under
subsection 66(12.7) of the Tax Act and under the applicable provisions of the
Taxation Act (Québec) as described in paragraph 1(e) hereof filed or to be filed
by the Corporation within the prescribed times renouncing to the Purchasers
[of the Offered Shares] the Resource Expenses incurred pursuant to the
Subscription Agreements and all parts or copies of such forms required by
Revenue Canada and under the Taxation Act (Québec) as described in
paragraph 1(e) hereof to be delivered to the Purchasers;



(xxvi)

(xxvii)

(xxwviii)

(xxix)

(xxx)

(xxxi)

(xxxii)

(xxxiii)

(xxxiv)

(xxxv)

(xxxvi)

(xxxvii)

(xxxviii)

(b)

"Prescribed Relationship” means a relationship between the Corporation and a
Person where such Person and the Corporation are related or otherwise do not
deal at arms length for purposes of the Tax Act;

"Purchase Price" means the price to be paid by the Purchasers for each Offered
Security under the Offering, being $1.35 per Offered Security;

"Purchasers’ means the purchasers of the Offered Securities collectively;

"Reporting Provinces' means the Provinces of British Columbia, Ontario and
Québec collectively;

"Resource Expense’ means an expense which is CEE which is incurred on or
after the Closing Date and on or before the Termination Date which may be
renounced by the Corporation pursuant to subsection 66(12.6) of the Tax Act
with an effective date not later than December 31, 2003 and in respect of
which, but for the renunciation, the Corporation would be entitled to a
deduction from income for income tax purposes;

"Revenue Canada' means Canada Customs and Revenue Agency;

"Securities Commissions’ means the securities regulatory authorities of the
Offering Jurisdictions collectively;

"Securities Laws" means the securities legisation and regulations of, and the
instruments, policies, rules, orders, codes, notices and interpretation notes of
the securities regulatory authorities (including the Stock Exchange) of, the
applicable jurisdiction or jurisdictions collectively;

"Stock Exchange" means The Toronto Stock Exchange;

"Subject Shares’ means the Offered Securities and the Broker Shares

collectively;

"Subscription Agreements’ means the subscription and renunciation agreement
to be entered into between the Corporation and each of the Purchasers with
respect to the purchase of the Offered Securities collectively;

"Tax Act" means the Income Tax Act (Canada), as amended, re-enacted or
replaced from time to time and all rules and regulations made pursuant thereto
and any proposed amendments thereto; and

"Termination Date" means December 31, 2003.

Other Defined Terms: Whenever used in this Agreement, the words and terms "affiliate”,

"'associ at

€,

non

material fact”, "materia change”, "misrepresentation”, "senior officer” and

"subsidiary" shall have the meaning given to such word or term in the Ontario Act unless
specifically provided otherwise herein.

(©

Plural and Gender: Whenever used in this Agreement, words importing the singular

number only shall include the plural and vice versa and words importing the masculine
gender shall include the feminine gender and neuter.



(d)

(€

(f)

Currency: All references to monetary amounts in this Agreement are to lawful money of
Canada.

Taxation Act (Québec): Any reference to aword or term defined in the Tax Act includes,
for purposes of Québec income taxation, a reference to the equivalent word or term, if
any, defined in the Taxation Act (Québec) as such act may be amended, re-enacted or
replaced from time to time. Any reference to the Tax Act or a provision thereof includes,
for purposes of Québec income taxation, a reference to the Taxation Act (Québec) or the
equivalent provision thereof as such act may be amended, re-enacted or replaced from
timeto time. Any reference to afiling or similar requirement imposed under the Tax Act
includes, for purposes of Québec income taxation, a reference to the equivaent filing or
similar requirement, where applicable, under the Taxation Act (Québec) as such act may
be amended, re-enacted or replaced from time to time; provided that, if no filing or
similar requirement is provided under the Taxation Act (Québec), a copy of any materia
filed under the Tax Act shall be filed with the Ministére de Revenue du Québec.

Schedules: The following schedules are attached to this Agreement and are deemed to be
apart of and incorporated in this Agreement:

Schedule Title
A Legal Opinion
B Officers Certificate

The Offered Securities

(@

(b)

(©

Offered Securities: The Offered Securities are up to 3,700,000 Common Shares which
are "flow-through shares" as defined in subsection 66(15) of the Tax Act.

Incurring and Renouncing of CEE: The Corporation hereby agrees to incur Resource
Expenses in an amount equal to the Commitment Amount on or before the Termination
Date in accordance with the Subscription Agreements and agrees to renounce to the
Purchasers, with an effective date no later than December 31, 2003, pursuant to
subsection 66(12.6) of the Tax Act, and, in respect of Resource Expenses incurred by the
Corporation in 2004, pursuant to subsection 66(12.66) of the Tax Act, Resource
Expenses in an amount equal to the Commitment Amount. For greater certainty, the
Corporation may renounce to the Purchasers, with an effective date no later than
December 31, 2003, either (i) Resource Expenses deemed to be incurred by it in 2004
pursuant to a renunciation to the Corporation by a corporation related to it for purposes of
the Tax Act of Resource Expenses incurred by that corporation in 2004 if the
renunciation by that corporation to the Corporation is pursuant to subsection 66(12.6) of
the Tax Act and has an effective date in 2003, or (ii) Resource Expenses deemed to be
incurred by it in 2003 pursuant to a renunciation to the Corporation by a corporation
related to it for the purposes of the Tax Act of Resource Expenses incurred by that
corporation in 2003 if the renunciation by that corporation to the Corporation is pursuant
to subsection 66(12.6) of the Tax Act and has an effective date in 2003.

Investment Tax Credit: Notwithstanding any other provision hereof, the Corporation
hereby agrees that in the event it should incur Flow-Through Mining Expenditures that it
is not required to renounce to third parties pursuant to flow-through agreements entered
into prior to the date hereof, it will renounce such Flow-Through Mining Expenditures to
the Purchasers pro rata by number of Offered Securities purchased.




(d)

Renunciation: The Corporation shall deliver to the Purchasers, on or before March 1,
2004, the relevant Prescribed Forms, fully completed and executed, renouncing to each
Purchaser, Resource Expenses in an amount equal to the Commitment Amount applicable
to such Purchaser with an effective date of no later than December 31, 2003, such
delivery constituting the authorization of the Corporation to the Purchasers to file such
Prescribed Forms with applicable taxation authorities.

The Offering

(@

(b)

(©

(d)

Sale on Exempt Basis: The Agents will use their best efforts to arrange for Purchasersin
the Offering Jurisdictions. The Agents shall offer for sale on behalf of the Corporation
the Offered Securities in the Offering Jurisdictions in compliance with the Securities
Laws of the Offering Jurisdictions and only to such Persons and in such manner so that,
pursuant to the provisions of the Securities Laws of the Offering Jurisdictions, no
prospectus or offering memorandum or other similar document need be filed with, or
delivered to, any Securities Commission in any Offering Jurisdiction in connection
therewith.

Appointment of Co-agents and Sub-agents: The Corporation agrees that, subject to the
consent of the Corporation, such consent not to be unreasonably withheld, the Agents
have the right to invite one or more investment dealers to form an agency group to
participate in the soliciting of offers to purchase the Offered Securities. The Agents shall
have the exclusive right to control all compensation arrangements between the members
of the agency group. The Corporation grants all of the rights and benefits of this
Agreement to any investment dealers so appointed by the Agents and appoints the Agents
as trustees of such rights and benefits for such investment dealers, and the Agents hereby
accept such trust and agree to hold such rights and benefits for and on behalf of such
investment dedlers. The Agents shall ensure that any investment dealers appointed
pursuant to the provisions of this subsection 3(b) or with whom the Agents have a
contractual relationship with respect to the Offering, if any, agree with the Agents to
comply with the covenants and obligations given by the Agents herein.

Covenants of the Agents: Each of the Agents covenants with the Corporation that (i) it
will comply with all Securities Laws of the Offering Jurisdictions in which it solicits or
procures subscriptions for Offered Securities in connection with the Offering, (ii) it will
not solicit or procure subscriptions for Offered Securities so as to require the registration
thereof or the filing of a prospectus with respect thereto under the laws of any
jurisdiction, and (iii) it will obtain from each Purchaser an executed subscription
agreement in a form reasonably acceptable to the Corporation and the Agents. Each of
the Agents represents and warrants that it is, and, to the best of its knowledge, all sub-
agents are, qualified to so act in the Offering Jurisdictions in which they solicit or procure
subscriptions for the Offered Securities.

Filings: The Corporation undertakes to file or cause to be filed all forms and
undertakings required to be filed by the Corporation in connection with the Offering so
that the distribution of the Offered Securities may lawfully occur in the Offering
Jurisdictions without the necessity of filing a prospectus or an offering memorandum in
Canada and the Agents undertake to use commercially reasonable efforts to cause the
Purchasers of the Offered Securities to complete (and it shall be a condition of closing in
favour of the Corporation that the Purchasers complete and deliver to the Corporation)
any forms and undertakings required by the Securities Laws of the Offering Jurisdictions.
All fees payable in connection with such filings shall be at the expense of the
Corporation.



(e No Offering Memorandum: Neither the Corporation nor the Agents shall (i) provide to
prospective purchasers of Offered Securities any document or other material that would
constitute an offering memorandum within the meaning of the Securities Laws of the
Offering Jurisdictions or (ii) engage in any form of genera solicitation or general
advertising in connection with the offer and sale of the Offered Securities, including but
not limited to, causing the sale of the Offered Securities to be advertised in any
newspaper, magazine, printed public media, printed media or ssimilar medium of general
and regular paid circulation, broadcast over radio, televison or telecommunications,
including electronic display or the Internet, or otherwise, or conduct any seminar or
meeting relating to any offer and sale of the Offered Securities whose attendees have
been invited by a general solicitation or advertising.

Due Diligence

The Corporation shall allow the Agents to conduct all due diligence investigations, including
meeting with senior management of the Corporation and the Auditor, as the Agents shall consider
appropriate in connection with the Offering.

Ddliveries By Closing Time

€) Deliveries: By the Closing Time:

() all actions required to be taken by or on behalf of the Corporation including,
without limitation, the passing of al required resolutions of the directors,
including committees of the directors, and shareholders of the Corporation, shall
have occurred in order to complete the transactions contemplated by this
Agreement and the Subscription Agreements, including, without limitation, to
issue the Offered Securities, to create and issue the Broker Warrants and to
reserve for issue and conditionally issue the Broker Shares, and a certified copy
of al such resolutions shall have been delivered by the Corporation to the
Agents;

(i) the Corporation shall have delivered or caused to be delivered to the Agents

A. a favourable legal opinion of counsel to the Corporation, DuMoulin
Black, who may rely on opinions of local counsel acceptable to the
Agents, addressed to, among others, the Agents and the Purchasers
substantially in the form of the opinion attached hereto as schedule A,

B. a certificate dated the Closing Date signed by an appropriate officer of
the Corporation and addressed to, among others, the Agents and the
Purchasers with respect to the memorandum and articles of the
Corporation, the resolutions of the directors and shareholders, if any, of
the Corporation and any other corporate action taken relating to this
Agreement and the Ancillary Documents and with respect to such other
matters as the Agents may reasonably request and including specimen
signatures of the signing officers of the Corporation,

C. a certificate dated the Closing Date addressed to, among others, the
Agents and the Purchasers signed by the chief executive officer and the
chief financial officer of the Corporation or any two other senior officers
of the Corporation acceptable to the Agents substantially in the form of
the certificate attached hereto as schedule B,



Closing
@

(b)

D. a Subscription Agreement from each Purchaser accepted by the
Corporation,

E. definitive certificates representing the Offered Securities registered in the
names of the Purchasers or in such other name as the Agents may direct,

F. definitive certificates representing the Broker Warrants registered in the
name of the Agents or in such other name or names as the Agents may
direct, and

G. such further documents as may be contemplated by this Agreement or as

the Agents may reasonably require,

all in form and substance satisfactory to the Agents,

(iii)

(iv)

the Corporation shall have delivered or cause to be delivered to the Agents
payment of the amount payable by the Corporation to the Agents by certified
cheque or bank draft, including (i) the commission payable by the Corporation to
the Agents as provided in section 7 of this Agreement against delivery from the
Agents to the Corporation of a receipt for the payment of such commission,
(i1) the expenses (excluding legal expenses) payable by the Corporation to the
Agents as provided in section 12 of this Agreement against delivery from the
Agents to the Corporation of a receipt for the payment of such expenses, and
(iii) the legal expenses payable by the Corporation to counsel for the Agents as
provided in section 12 of this Agreement against delivery from such legal
counsdl to the Corporation of a receipt for the payment of such legal expenses;
and

the Agents shall have delivered or cause to be delivered to the Corporation

A. payment of the aggregate purchase price for the Offered Securities
purchased by the Purchasers by cheque or bank draft payable to the
Corporation or as the Corporation may otherwise direct in writing against
delivery from the Corporation to the Agents of areceipt for the purchase
price for such Offered Securities, and

B. such further documents as may be contemplated by this Agreement or as
the Corporation may reasonably require,

all in form and substance satisfactory to the Corporation.

Closing: The Closing shall be completed at the offices of counsel for the Agents at the
Closing Time on the Closing Date.

Conditions of Closing: The following are conditions precedent to the obligation of the

Agents to complete the Closing and of the Purchasers to purchase the Offered Securities,
which conditions the Corporation hereby covenants and agrees to use the best efforts
thereof to fulfill within the time set out herein therefore, and which conditions may be
waived in writing in whole or in part by the Agents:

(i)

receipt by the Agents of the documents set forth in section 5 of this Agreement to
be delivered to the Agents,



(b)

(i) the representations and warranties of the Corporation contained herein being true
and correct as of the Closing Time with the same force and effect as if made at
and as of the Closing Time after giving effect to the transactions contemplated
hereby;

(iii)  the Corporation having complied with all covenants, and satisfied all terms and
conditions, contained herein to be complied with and satisfied by the Corporation
at or prior to the Closing Time; and

(iv) the Agents not having previoudly terminated the obligations thereof pursuant to
this Agreement.

Commission: In consideration of the agreement of the Agents to act as agents of the
Corporation in respect of the Offering, and in consideration of the services performed and
to be performed by the Agents in connection therewith, including, without limitation:

() acting as agents of the Corporation to solicit, on a best efforts basis, offers to
purchase the Offered Securities;

(i) participating in the preparation of the form of the Subscription Agreements and
certain of the Ancillary Documents; and

(iii)  advising the Corporation with respect to the private placement of the Offered
Securities;

the Corporation shall pay to the Agents at the Closing Time against receipt of payment of
the purchase price for the Offered Securities, a fee of 6% of the aggregate purchase price
for the Offered Securities.

Broker Warrant: In addition to the commission payable to the Agents pursuant to
subsection 7(a) hereof, as additional consideration for the services performed and to be
performed by the Agents hereunder, the Corporation shall issue to the Agents at the
Closing Time Broker Warrants which entitle the Agents to acquire in the aggregate
Common Shares equal in number to 6% of the number of Offered Securities sold, in form
and substance satisfactory to the Agents.

8. Representations and Warranties

The Corporation hereby represents and warrants to the Agents and the Purchasers, and acknowledges that
the Agents and the Purchasers are relying upon each of such representations and warranties in completing
the Closing, asfollows:

(@

(b)

Incorporation and Organization: The Corporation has been incorporated and organized
and isavalid and subsisting corporation under the laws of its jurisdiction of incorporation
and has all requisite corporate power and authority to carry on its business as now
conducted or proposed to be conducted and to own or lease and operate the property and
assets thereof and the Corporation has all requisite corporate power and authority to enter
into, execute and deliver this Agreement and the Subscription Agreements and to carry
out the obligations thereof hereunder and thereunder.

Extra-provincial Registration: The Corporation is licensed, registered or qualified as an
extra-provincial or foreign corporation in al jurisdictions where the character of the



(©

()

C)

(f)

@

(h)

0)

()

property or assets thereof owned or leased or the nature of the activities conducted by it
make licensing, registration or qualification necessary and is carrying on the business
thereof in compliance with all applicable laws, rules and regulations of each such
jurisdiction.

Authorized Capital: The Corporation is authorized to issue, among other things,
100,000,000 Common Shares, of which, as of May 7, 2003, 70,445,817 Common Shares
were issued and outstanding as fully paid and non-assessable shares.

Listing: The Common Shares are, and at the time of issue of the Offered Securities will
be, listed on the Stock Exchange and the Offered Securities will, a the time of issue
thereof, have been conditionally listed on the Stock Exchange. Except for Common
Shares issued upon the exercise of existing outstanding options, warrants or other
securities of the Corporation convertible into Common Shares, the Corporation has not
issued, or agreed to issue, any Common Shares or any securities exchangeable or
exercisable for, or convertible into, Common Shares at an effective price per Common
Share which is less than the Purchase Price during the 60 day period immediately
preceding the date hereof.

Certain Securities Law Matters. The Common Shares are listed only on the Stock
Exchange, the Corporation is a reporting issuer or the equivalent only in the Reporting
Provinces and is not in default of any requirement of the Securities Laws of any of such
provinces and the Common Shares are not registered under the Securities Exchange Act
of 1934 (United States), as amended.

Qualifying Issuer and Resale of Securities: The Corporation is and will be on the Closing
Date a "qualifying issuer" within the meaning of Multilateral Instrument 45-102 of the
Canadian Securities Administrators. The Offered Securities will not be subject to a
restricted period or statutory hold period under the Securities Laws of the Province of
British Columbia or Ontario or to any resale restriction under the policies of the Stock
Exchange which extends beyond four months and one day after the Closing Date.

Rights to Acquire Securities: No Person has any agreement, option, right or privilege
(whether pre-emptive, contractual or otherwise) capable of becoming an agreement for
the purchase, acquisition, subscription for or issue of any of the unissued shares or other
securities of the Corporation, except for, as at May 7, 2003, an aggregate of 13,668,865
Common Shares were reserved for issue pursuant to outstanding options, warrants, share
incentive plans, convertible, exercisable and exchangeable securities and other rights to
acquire Common Shares.

No Pre-emptive Rights: The issue of the Offered Securities will not be subject to any
pre-emptive right or other contractual right to purchase securities granted by the
Corporation or to which the Corporation is subject.

Offered Securities: The execution of this Agreement and the Subscription Agreements
and the issue by the Corporation to the Purchasers of the Offered Securities will be
exempt from the registration and prospectus requirements of Securities Laws.

Subsidiaries:. The Corporation does not have any material subsidiaries within the
meaning of the Ontario Act.

Issue of Offered Securities: All necessary corporate action has been taken to authorize
the issue and sale of, and the delivery of certificates representing, the Offered Securities
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and, upon payment of the requisite consideration therefor, the Offered Securities will be
validly issued as fully paid and non-assessable shares.

Consents, Approvals and Conflicts: None of the offering and sale of the Offered
Securities, the execution and delivery of this Agreement, the Subscription Agreements,
the compliance by the Corporation with the provisions of this Agreement or the
Subscription Agreements or the consummation of the transactions contemplated herein
and therein including, without limitation, the incurring of Resource Expenses and the
issue of the Offered Securities to the Purchasers for the consideration and upon the terms
and conditions as set forth herein, do or will (i) require the consent, approval, or
authorization, order or agreement of, or registration or qualification with, any
governmental agency, body or authority, court, stock exchange, securities regulatory
authority or other Person, except (A) such as have been obtained, or (B) such as may be
required under Securities Laws and the policies of the Stock Exchange and will be
obtained by the Closing Date, or (ii) conflict with or result in any breach or violation of
any of the provisions of, or constitute a default under, any indenture, mortgage, deed of
trust, lease or other agreement or instrument to which the Corporation is a party or by
which it or any of the properties or assets thereof is bound, or the memorandum or
articles of the Corporation or any resolution passed by the directors (or any committee
thereof) or shareholders of the Corporation, or any statute or any judgment, decree, order,
rule, policy or regulation of any court, governmental authority, arbitrator, stock exchange
or securities regulatory authority applicable to the Corporation or any of the properties or
assets thereof which could have a material adverse effect on the condition (financia or
otherwise), business, properties or results of operations of the Corporation.

Authority and Authorization: The Corporation has full corporate power and authority to
enter into this Agreement and the Subscription Agreements and to do all acts and things
and execute and deliver all documents as are required hereunder and thereunder to be
done, observed, performed or executed and delivered by it in accordance with the terms
hereof and thereof and the Corporation has taken all necessary corporate action to
authorize the execution, delivery and performance of this Agreement and the
Subscription Agreements and to observe and perform the provisions of this Agreement
and the Subscription Agreements in accordance with the provisions hereof and thereof
including, without limitation, the incurring of Resource Expenses and the issue of the
Offered Securities to the Purchasers for the consideration and upon the terms and
conditions set forth herein and therein.

Validity and Enforceability: This Agreement and the Subscription Agreements have
been authorized, executed and delivered by the Corporation and constitute valid and
legally binding obligations of the Corporation enforceable against the Corporation in
accordance with the terms thereof.

Public Disclosure: Each of the documents which contains any of the Information is, as of
the date thereof, in compliance in all materia respects with the Securities Laws of the
Reporting Provinces and did not contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading and
such documents collectively constitute full, true and plain disclosure of al materia facts
relating to the Corporation and do not contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not
misleading, as of the date hereof. There is no fact known to the Corporation which the
Corporation has not publicly disclosed which materialy adversely affects, or so far asthe
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Corporation can reasonably foresee, will materially adversely affect, the assets, liabilities
(contingent or otherwise), capital, affairs, business, prospects, operations or condition
(financial or otherwise) of the Corporation or the ability of the Corporation to perform its
obligations under this Agreement and the Subscription Agreements or which would
otherwise be material to any Person intending to make an equity investment in the
Corporation.

Timely Disclosure: The Corporation is in compliance with all timely disclosure
obligations under the Securities Laws of the Reporting Provinces, and, without limiting
the generality of the foregoing, to the best knowledge of the Corporation, there has not
occurred any material adverse change, in the assets, liabilities (contingent or otherwise),
capital, affairs, business, prospects, operations or condition (financial or otherwise) of the
Corporation which has not been publicly disclosed and none of the documents filed by or
on behalf of the Corporation pursuant to the Securities Laws of the Reporting Provinces
contain a misrepresentation (as such term is defined in the Ontario Act) at the date of the
filing thereof.

No Cease Trade Order: No order preventing, ceasing or suspending trading in any
securities of the Corporation or prohibiting the issue and sale of securities by the
Corporation has been issued and no proceedings for either of such purposes have been
instituted or, to the best of the knowledge of the Corporation, are pending, contemplated
or threatened.

Financial Statements: The audited financial statements of the Corporation for the year
ended December 31, 2001, together with the auditors report thereon and the notes
thereto, and the unaudited interim financial statements of the Corporation for the period
ended September 30, 2002 and the notes thereto, have been prepared in accordance with
Canadian generally accepted accounting principles applied on a basis consistent with
prior periods (except as disclosed in such financial statements) and present fairly the
financial condition and position of the Corporation as at the dates thereof and such
financial statements contain no direct or implied statement of a material fact which is
untrue on the date of such financial statements and do not omit to state any material fact
which is required by Canadian generally accepted accounting principles or by applicable
law to be stated or reflected therein or which is necessary to make the statements
contained therein not misleading.

Changesin Financial Position: Since September 30, 2002:

() the Corporation has not paid or declared any dividend or incurred any materia
capital expenditure or made any commitment therefore;

(i) the Corporation has not incurred any obligation or liability, direct or indirect,
contingent or otherwise, except in the ordinary course of business and which is
not, and which in the aggregate are not, material; and

(iii)  the Corporation has not entered into any material transaction;

except in each case as disclosed in the Information.

(t)

No Contemplated Changes: Except as disclosed in the Information, the Corporation has
not approved, is not contemplating, has not entered into any agreement in respect of, or
has no knowledge of:
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() the purchase of any property or assets or any interest therein or the sale, transfer
or other disposition of any property or assets or any interest therein currently
owned, directly or indirectly, by the Corporation whether by asset sale, transfer
of shares or otherwise;

(i) the change of control (by sale or transfer of shares or sale of all or substantialy
all of the property and assets of the Corporation or otherwise) of the Corporation;
or

(iii)  a proposed or planned disposition of shares by any shareholder who owns,
directly or indirectly, 10% or more of the outstanding shares of the Corporation.

Insurance: The assets of the Corporation and the business and operations thereof are
insured against loss or damage with responsible insurers on a basis consistent with
insurance obtained by reasonably prudent participants in a comparable business in
comparable circumstances, such coverage is in full force and effect and the Corporation
has not failed to promptly give any notice or present any material claim thereunder.

Taxes and Tax Returns: The Corporation has filed in atimely manner all necessary tax
returns and notices and has paid all applicable taxes of whatsoever nature for al tax years
prior to the date hereof to the extent that such taxes have become due or have been
alleged to be due and the Corporation is not aware of any tax deficiencies or interest or
penalties accrued or accruing, or alleged to be accrued or accruing, thereon where, in any
of the above cases, it might reasonably be expected to result in any material adverse
change in the condition (financial or otherwise), or in the earnings, business, affairs or
prospects of the Corporation and there are no agreements, waivers or other arrangements
providing for an extension of time with respect to the filing of any tax return by the
Corporation or the payment of any material tax, governmental charge, penalty, interest or
fine against the Corporation. There are no material actions, suits, proceedings,
investigations or claims now threatened or pending against the Corporation which could
result in a material liability in respect of taxes, charges or levies of any governmental
authority, penalties, interest, fines, assessments or reassessments or any matters under
discussion with any governmental authority relating to taxes, governmental charges,
penalties, interest, fines, assessments or reassessments asserted by any such authority and
the Corporation has withheld (where applicable) from each payment to each of the
present and former officers, directors, employees and consultants thereof the amount of
al taxes and other amounts, including, but not limited to, income tax and other
deductions, required to be withheld therefrom, and has paid the same or will pay the same
when due to the proper tax or other receiving authority within the time required under
applicable tax legidation.

Compliance with Laws, Licenses and Permits: The Corporation has conducted and is
conducting the business thereof in compliance in all material respects with all applicable
laws, rules, regulations, tariffs, orders and directives of each jurisdiction in which it
carries on business and possesses al material approvals, consents, certificates,
registrations, authorizations, permits and licenses issued by the appropriate provincial,
state, municipal, federal or other regulatory agency or body necessary to carry on the
business currently carried on, or contemplated to be carried on, by it, isin compliance in
all material respects with the terms and conditions of all such approvals, consents,
certificates, authorizations, permits and licenses and with all laws, regulations, tariffs,
rules, orders and directives material to the operations thereof, and the Corporation has not
received any notice of the modification, revocation or cancellation of, or any intention to
modify, revoke or cancel or any proceeding relating to the modification, revocation or
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cancellation of any such approval, consent, certificate, authorization, permit or license
which, singly or in the aggregate, if the subject of an unfavourable decision, order, ruling
or finding, would materially adversely affect the conduct of the business or operations of,
or the assets, liabilities (contingent or otherwise), condition (financial or otherwise) or
prospects of, the Corporation.

Agreements and Actions. The Corporation is not in violation of any term of its
memorandum or articles. The Corporation is not in violation of any term or provision of
any agreement, indenture or other instrument applicable to it which would, or could,
result in any material adverse effect on the business, condition (financial or otherwise),
capital, affairs or operations of the Corporation, nor is the Corporation in default in the
payment of any obligation owed which is now due and there is no action, suit, proceeding
or investigation commenced, pending or, to the knowledge of the Corporation after due
inquiry, threatened which, either in any case or in the aggregate, might result in any
material adverse effect on the business, condition (financial or otherwise), capital, affairs,
prospects or operations of the Corporation or in any of the material properties or assets
thereof or in any materia liability on the part of the Corporation or which places, or
could place, in question the validity or enforceability of this Agreement, the Subscription
Agreements or any document or instrument delivered, or to be delivered, by the
Corporation pursuant hereto or thereto.

Owner of Property: The Corporation is the absolute legal and beneficial owner of, and
has good and marketable title to, all of the material property or assets thereof as described
in the Information, free of all mortgages, liens, charges, pledges, security interests,
encumbrances, clams or demands whatsoever, other than those described in the
Information, and no other property rights are necessary for the conduct of the business of
the Corporation as currently conducted or contemplated to be conducted, the Corporation
does not know of any claim or the basis for any claim that might or could adversely affect
the right thereof to use, transfer or otherwise exploit such property rights and, except as
disclosed in the Information, the Corporation does not have any responsibility or
obligation to pay any commission, royalty, licence fee or similar payment to any Person
with respect to the property rights thereof.

Mineral Rights. The Corporation holds either freehold title, mining leases, mining claims
or other conventional property, proprietary or contractual interests or rights, recognized
in the jurisdiction in which a particular property is located, in respect of the ore bodies
and minerals located in properties in which the Corporation has an interest as described in
the Information under valid, subsisting and enforceable title documents or other
recognized and enforceable agreements or instruments, sufficient to permit the
Corporation to explore the minerals relating thereto, all such property, leases or claims and
all property, leases or claims in which the Corporation has any interest or right have been
validly located and recorded in accordance with al applicable laws and are valid and
subsisting, the Corporation has al necessary surface rights, access rights and other
necessary rights and interests relating to the properties in which the Corporation has an
interest as described in the Information granting the Corporation the right and ability to
explore for minerals, ore and metals for development purposes as are appropriate in view
of the rights and interest therein of the Corporation, with only such exceptions as do not
materially interfere with the use made by the Corporation of the rights or interests so held
and each of the proprietary interests or rights and each of the documents, agreements and
instruments and obligations relating thereto referred to above is currently in good
standing in the name of the Corporation.
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Property Agreements:. Any and all of the agreements and other documents and
instruments pursuant to which the Corporation holds the property and assets thereof
(including an interest in, or right to earn an interest in, any property) are valid and
subsisting agreements, documents or instruments in full force and effect, enforceable in
accordance with terms thereof, the Corporation is not in default of any of the materia
provisions of any such agreements, documents or instruments nor has any such default
been alleged, and such properties and assets are in good standing under the applicable
statutes and regulations of the jurisdictions in which they are situated, all leases, licences
and claims pursuant to which the Corporation derives the interests thereof in such
property and assets are in good standing and there has been no materia default under any
such lease, licence or clam and all taxes required to be paid with respect to such
properties and assets to the date hereof have been paid. None of the properties (or any
interest in, or right to earn an interest in, any property) of the Corporation is subject to
any right of first refusal or purchase or acquisition right which is not disclosed in the
Information.

No Defaults: The Corporation is not in default of any material term, covenant or
condition under or in respect of any judgment, order, agreement or instrument to which it
isaparty or to which it or any of the property or assets thereof are or may be subject, and
no event has occurred and is continuing, and no circumstance exists which has not been
waived, which constitutes a default in respect of any commitment, agreement, document
or other instrument to which the Corporation is a party or by which it is otherwise bound
entitling any other party thereto to accelerate the maturity of any amount owing
thereunder or which could have a material adverse effect upon the condition (financial or
otherwise), capital, property, assets, operations or business of the Corporation.

Compliance with Employment Laws. Except as disclosed in the Information, the
Corporation is in compliance with al laws and regulations respecting employment and
employment practices, terms and conditions of employment, pay equity and wages,
except where such non-compliance would not constitute an adverse materia fact
concerning the Corporation or result in an adverse material change to the Corporation,
and has not and is not engaged in any unfair labour practice, there is no labour strike,
dispute, dowdown, stoppage, complaint or grievance pending or, to the best of the
knowledge of the Corporation after due inquiry, threatened against the Corporation, no
union representation question exists respecting the employees of the Corporation and no
collective bargaining agreement is in place or currently being negotiated by the
Corporation, the Corporation has not received any notice of any unresolved matter and
there are no outstanding orders under the Employment Standards Act (Ontario), the
Human Rights Code (Ontario), the Occupational Health and Safety Act (Ontario) or the
Workers' Compensation Act (Ontario) or any other similar legislation in any jurisdiction
in which the Corporation carries on business or has employees, no employee has any
agreement as to the length of notice required to terminate his or her employment with the
Corporation in excess of twelve months or equivalent compensation and al benefit and
pension plans of the Corporation are funded in accordance with applicable laws and no
past service funding liability exist thereunder.

Environmental Compliance: Except as disclosed in the Information, the Corporation:

() and the property, assets and operations thereof comply in al material respects
with all applicable Environmental Laws (which term means and includes,
without limitation, any and all applicable international, federal, provincial, state,
municipal or local laws, statutes, regulations, treaties, orders, judgments, decrees,
ordinances, official directives and all authorizations relating to the environment,
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occupational health and safety, or any Environmental Activity (which term
means and includes, without limitation, any past, present or future activity, event
or circumstance in respect of a Contaminant (which term means and includes,
without limitation, any pollutants, dangerous substances, liquid wastes,
hazardous wastes, hazardous materials, hazardous substances or contaminants or
any other matter including any of the foregoing, as defined or described as such
pursuant to any Environmental Law), including, without limitation, the storage,
use, holding, collection, purchase, accumulation, assessment, generation,
manufacture, construction, processing, treatment, stabilization, disposition,
handling or transportation thereof, or the release, escape, leaching, dispersal or
migration thereof into the natural environment, including the movement through
or inthe air, soil, surface water or groundwater));

(i) does not have any knowledge of, and has not received any notice of, any material
clam, judicial or administrative proceeding, pending or threatened against, or
which may affect, the Corporation or any of the property, assets or operations
thereof, relating to, or aleging any violation of any Environmental Laws, the
Corporation is not aware of any facts which could give rise to any such claim or
judicia or administrative proceeding and the Corporation nor any of the property,
assets or operations thereof is the subject of any investigation, evaluation, audit
or review by any Governmental Authority (which term means and includes,
without limitation, any national, federal government, province, state,
municipality or other political subdivision of any of the foregoing, any entity
exercising executive, legidative, judicial, regulatory or administrative functions
of or pertaining to government and any corporation or other entity owned or
controlled (through stock or capital ownership or otherwise) by any of the
foregoing) to determine whether any violation of any Environmental Laws has
occurred or is occurring or whether any remedial action is needed in connection
with a release of any Contaminant into the environment, except for compliance
investigations conducted in the normal course by any Governmental Authority;

(iii) has not given or filed any notice under any federal, state, provincia or local law
with respect to any Environmental Activity, the Corporation does not have any
liability (whether contingent or otherwise) in connection with any Environmental
Activity and the Corporation is not aware of any notice being given under any
federal, state, provincial or local law or of any liability (whether contingent or
otherwise) with respect to any Environmental Activity relating to or affecting the
Corporation or the property, assets, business or operations thereof;

(iv) does not gore any hazardous or toxic waste or substance on the property thereof
and has not disposed of any hazardous or toxic waste, in each case in a manner
contrary to any Environmental Laws, and there are no Contaminants on any of
the premises at which the Corporation carries on business, in each case other than
in compliance with Environmental Laws; and

(V) is not subject to any contingent or other liability relating to the restoration or
rehabilitation of land, water or any other part of the environment or non-
compliance with Environmental Law.

No Litigation: There are no actions, suits, proceedings, inquiries or investigations
existing, pending or, to the knowledge of the Corporation after due inquiry, threatened
against or which adversely affect the Corporation or to which any of the property or
assets thereof is subject, at law or equity, or before or by any court, federal, provincial,
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state, municipal or other governmental department, commission, board, bureau, agency or
instrumentality, domestic or foreign, which may in any way materially adversely affect
the condition (financial or otherwise), capital, property, assets, operations or business of
the Corporation or the ability of the Corporation to perform the obligations thereof and
the Corporation is not subject to any judgment, order, writ, injunction, decree, award,
rule, policy or regulation of any Governmental Authority, which, either separately or in
the aggregate, may result in a material adverse effect on the condition (financia or
otherwise), capital, property, assets, operations or business of the Corporation or the
ability of the Corporation to perform its obligations under this Agreement or the
Subscription Agreements.

Flow-Through Shares: Upon issue, the Offered Securities will be "flow-through shares®
as defined in subsection 66(15) of the Tax Act and are not and will not be prescribed
shares within the meaning of section 6202.1 of the regulations to the Tax Act and the
applicable provisions of the Taxation Act (Québec).

Principal-Business Corporation: The Corporation is a " principal-business corporation” as
defined in subsection 66(15) of the Tax Act and will continue to be a " principal-business
corporation” until such time as all of the Resource Expenses required to be renounced
under this Agreement and the Subscription Agreements have been incurred and validly
renounced pursuant to the Tax Act.

Commitment Amount: The Corporation has no reason to believe that it will be unable to
incur, on or after the Closing Date and on or before the Termination Date or that it will be
unable to renounce to the Purchasers effective on or before December 31, 2003, Resource
Expenses in an aggregate amount equal to the Commitment Amount and the Corporation
has no reason to expect any reduction of such amount by virtue of subsection 66(12.73)
of the Tax Act.

Broker Warrants:

() The Corporation has all requisite corporate power and authority to issue the
Broker Warrants and to enter into, execute and deliver and to carry out the
obligations thereof under the Broker Warrant Certificates. All necessary
corporate action has been taken by the Corporation to authorize the issue of the
Broker Warrants in accordance with the terms and conditions hereof and, when
issued, the Broker Warrants will be validly issued and to authorize the creation,
execution, delivery and performance of the Broker Warrant Certificates and to
observe and perform the provisions of the Broker Warrant Certificates in
accordance with the provisions thereof including, without limitation, the issue of
the Broker Shares for the consideration and upon the terms and conditions set
forth in the Broker Warrant Certificates.

(i) The Broker Warrant Certificates constitute valid and legally binding obligations
of the Corporation enforceable against the Corporation in accordance with the
terms thereof. None of the issue of the the Broker Warrants, the execution and
delivery of the Broker Warrant Certificates, the compliance by the Corporation
with the provisions of the Broker Warrant Certificates or the consummation of
the transactions contemplated therein including, without limitation, the issue of
the Broker Shares for the consideration and upon the terms and conditions set
forth in the Broker Warrant Certificates, do or will (i) require the consent,
approval, or authorization, order or agreement of, or registration or qualification
with, any governmental agency, body or authority, court, stock exchange,
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securities regulatory authority or other Person, except (A) such as have been
obtained, or (B) such as may be required under applicable Securities Laws and
the policies of the Stock Exchange and will be obtained by the Closing Date, or
(i) conflict with or result in any breach or violation of any of the provisions of,
or congtitute a default under, any indenture, mortgage, deed of trust, lease or
other agreement or instrument to which the Corporation is a party or by which it
or any of the properties or assets thereof is bound, or the articles or by-laws of
the Corporation or any resolution passed by the directors (or any committee
thereof) or shareholders of the Corporation, or any statute or any judgment,
decree, order, rule, policy or regulation of any court, governmental authority, any
arbitrator, stock exchange or securities regulatory authority applicable to the
Corporation or any of the properties or assets thereof which could have a material
adverse effect on the condition (financial or otherwise), business, properties or
results of operations of the Corporation.

None of the issue of the Broker Warrants or the Broker Shares will be subject to
any pre-emptive right or other contractual right to purchase securities granted by
the Corporation or to which the Corporation is subject.

The issue by the Corporation to the Agents of the Broker Warrants will be
exempt from the registration and prospectus requirements of the Securities Laws
of the Provinces of British Columbia, Alberta and Ontario. The Broker Shares
will not be subject to a restricted period or statutory hold period under the
Securities Laws of the Province of British Columbia, Alberta or Ontario or to any
resale restrictions under the policies of the Stock Exchange which extends
beyond four months and one day after the Closing Date.

9. Covenants of the Corporation

(@

(b)

Consents and Approvals: Immediately following the acceptance by the Corporation
hereof, the Corporation covenants and agrees with the Agents and the Purchasers that the
Corporation will:

(i)

(i)

(iii)

use its reasonable best efforts to obtain, to the extent not already obtained, the
necessary regulatory consents from the Stock Exchange and, to the extent
necessary, from the Securities Commissions of the Offering Jurisdictions for the
Offering on such terms as are mutually acceptable to the Agents and the
Corporation, acting reasonably;

use its reasonable best efforts to arrange for the listing of the Subject Shares on
the Stock Exchange as soon as possible; and

make all necessary filings and use its reasonable best efforts to obtain al other
necessary regulatory and other consents and approvals required in connection
with the transactions contemplated by this Agreement.

General: The Corporation hereby covenants and agrees with the Agents and the
Purchasers that the Corporation will:

(i)

fulfill al legal requirements to permit the issue, offering and sale of the Offered
Securities, the creation and issue of the Brokers Warrants and the issue of the
Broker Shares as contemplated in this Agreement including, without limitation,
compliance with the Securities Laws of the Offering Jurisdictions to enable the
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Offered Securities to be offered for sale and sold to the Purchasers and Broker
Warrants to be issued to the Agents without the necessity of filing a prospectusin
the Offering Jurisdictions;

the Corporation shall deliver to the Agents a copy of all press releases made and
material change reports and other documents filed with any regulatory authority
forthwith upon such press release being made or material change report or other
document being filed until 30 days after the Closing Date;

use its reasonable best efforts to maintain the listing of the Common Shares on
the Stock Exchange and the status thereof as a reporting issuer not in default
under the securities legislation of each of the Reporting Provinces for a period of
18 months after the Closing Date; and

forthwith after the Closing Date file such documents as may be required under
the Securities Laws of the Offering Jurisdictions relating to the offering of the
Offered Securities which, without limiting the generality of the foregoing, shall
include a Form 45-501F1 as prescribed by the Ontario Act and the equivalent
thereof in all other Offering Jurisdictions and a Form 45-102F2 as prescribed by
Multilateral Instrument 45-102 of the Canadian Securities Administrators.

Flow-Through Shares: The Corporation hereby covenants with the Agents and the

Purchasers that:

(i)

(i)

(iii)

(iv)

for a period of a least 18 months from the Closing Date, the Corporation shall
remain a validly subsisting corporation licensed, registered or qualified as an
extra-provincia or foreign corporation in all jurisdictions where the character of
the properties owned or leased by the Corporation or the nature of the activities
conducted by the Corporation make such licensing, registration or qualification
necessary and shall carry on the business thereof in the ordinary course and in
compliance in all material respects with all applicable laws, rules and regulations
of each such jurisdiction and use the best efforts thereof to maintain the status
thereof as a reporting issuer not in default of any requirement of the Securities
Laws of the Reporting Provinces and the listing on the Stock Exchange of the
Common Shares;

the Corporation shall incur as soon as possible and in any event, during the
Expenditure Period, Resource Expenses in an amount not less than the
Commitment Amount;

the Corporation shall renounce in favour of the Purchasers and take al other
actions necessary under the Tax Act and the Taxation Act (Québec) and within
the time periods required under the Tax Act and the Taxation Act (Québec) in
order for such renunciation to be valid and effective on or before December 31,
2003, Resource Expenses in an amount not less than the Commitment Amount;

the Corporation shall file, pursuant to the Tax Act and any applicable provincial
tax statute, including the Taxation Act (Québec), on atimely basis, the prescribed
forms, including, without limitation, the form T100 and any applicable provincia
equivalent required to be filed by the end of the month after the month in which
the Closing Date occurs, together with a copy of the Subscription Agreements
and all required supporting documents,



(v)

(Vi)

(vii)

(viii)

(ix)

)

the Corporation shall provide to the Purchasers, as soon as possible after the
Corporation has renounced Resource Expenses, al information and documents
that the Purchasers may reasonably require for income tax purposes;

the Corporation shall keep proper and complete books, records and accounts of
all expenses incurred by the Corporation and al transactions affecting the
Purchasers and the use of the Commitment Amount and, upon reasonable notice,
if required by the Purchasers in order to satisfy any demand or request by
Revenue Canada or by the Ministere de Revenue du Québec, if applicable, to
make such books, records and accounts available for inspection and audit by or
on behaf of the Purchasers or Revenue Canada or by the Ministére de Revenue
du Québec, if applicable;

if the Corporation fails to renounce in favour of the Purchasers, effective on or
before December 31, 2003, Resource Expenses in an amount, after any
adjustment pursuant to subsection 66(12.73) of the Tax Act, at least equal to the
Commitment Amount, the Corporation shall pay forthwith after such failure
becomes known an amount equal to the amount of any tax (within the meaning of
subparagraph 6202.1(5)(b) of the regulation to the Tax Act) payable by the
Purchasers under the Tax Act or the Taxation Act (Québec), if applicable, or the
laws of any other province of Canada, as a consegquence of such failure to
renounce by the Corporation;

the Corporation shal file with Revenue Canada and with the appropriate
authorities in the Province of Québec within the time prescribed by subsection
66(12.68) of the Act and the applicable section of the Taxation Act (Québec) the
forms prescribed for the purposes of such legislation together with a copy of the
Subscription Agreements and any "selling instrument” contemplated by such
legidation and by the Subscription Agreements and shall forthwith following
such filings provide to the Purchasers a copy of such forms certified by two
officers of the Corporation;

the Corporation shall maintain its status as a "principal business corporation” as
defined in subsection 66(15) of the Tax Act hereof until January 1, 2005;

the Corporation shall incur and renounce Resource Expenses pursuant to the
Subscription Agreements before incurring and renouncing Resource Expenses
pursuant to any other agreement which it may enter into after the date hereof with
any Person with respect to the issue of "flow-through shares’ as defined in
subsection 66(15) of the Tax Act or securities which are exchangeable or
exercisable for, or convertible into, flow-through shares, the Corporation shall
not, without the prior written consent of the Agents (which consent may be
withheld in the sole discretion of the Agents) (i) enter into any other agreement
which would prevent or restrict its ability to renounce to the Purchasers,
Resource Expenses in the amount of the Commitment Amount, or (ii) for a
period of 60 days after the date hereof enter into any agreement which provides
for the issue of Common Shares which are "flow-through shares" as defined in
subsection 66(15) or securities exchangeable or exercisable for, or convertible
into, Common Shares which are "flow-through shares" as defined in subsection
66(15), a an effective price per Common Share which is less than the Purchase
Price and, if the Corporation is required under the Tax Act to reduce Resource
Expenses previously renounced to the Purchasers, the reduction shall be made
pro rata by number of Offered Securities purchased and provided that the



()

(xi)

(xii)

(xiii)

(xiv)

(xv)

Corporation shall not reduce Resource Expenses renounced to the Purchasers
under the Subscription Agreements until it has first reduced to the extent possible
al CEE renounced to Persons other than the Purchasers;

the Resource Expenses to be renounced by the Corporation to the Purchasers
A. will constitute CEE on the effective date of the renunciation;

B. will not include expenses that are "Canadian exploration and
development overhead expenses’ (as defined in the Regulations to the
Tax Act for purposes of paragraph 66(12.6)(b) of the Tax Act) of the
Corporation or amounts which constitute specified expenses for seismic
data described in paragraph 66(12.6)(b.1) of the Tax Act or any expenses
for prepaid services or rent that do not qualify as outlays and expenses
for the applicable period as described in the definition of "expenses’ in
subsection 66(15) of the Tax Act,

C. will not include any amount that has previously been renounced by the
Corporation to the Purchasers or to any other Person,

D. would be deductible by the Corporation in computing its income for the
purposes of Part | of the Tax Act but for the renunciation to the
Purchasers, and

E. will not be subject to any reduction under subsection 66(12.73) of the
Tax Act;

the Corporation shall not reduce the amount renounced to the Purchasers
pursuant to subsection 66(12.6) of the Tax Act;

the Corporation shall not be subject to the provisions of subsection 66(12.67) of
the Tax Act in a manner which impairs its ability to renounce Resource Expense
to the Purchasers in an amount equal to the Commitment Amount;

if the Corporation receives, or becomes entitled to receive, any government
assistance which is described in paragraph (a) of the definition of "excluded
obligation” in subsection 6202.1(5) of the regulations made under the Tax Act
and the receipt or entitlement to receive such government assistance has or will
have the effect of reducing the amount of CEE validly renounced to the
Purchasers to less than the Commitment Amount, the Corporation shall remit to
the Purchasers the benefit of all amounts received or receivable in respect of such
government assistance; and

the Corporation shall deliver to the Purchasers on or before March 1, 2004, a list
of the provinces, teritories or other jurisdictions in Canada where the
Corporation has incurred, or intends to incur, Resource Expenses together with
the amount incurred in each such province, territory or jurisdiction.

Use of Proceeds. The Corporation will use the proceeds of the Offered Securities sold
under the Offering for the exploration of the Casa Berardi property of the Corporation
located in the Province of Québec.
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Termination

(@

(b)

Right of Termination: The Agents shall be entitled, at the sole option thereof, to
terminate and cancel, without any liability on the part of the Agents, all of the obligations
thereof under this Agreement and the obligations of any Person who has executed a
Subscription Agreement, by notice in writing to that effect delivered to the Corporation
prior to or at the Closing Time if:

() the Agents are not satisfied in the sole discretion thereof with the results of the
due diligence review and investigation of the Corporation conducted by the
Agents;

(i) there is in the sole opinion of the Agents a material change or change in a
material fact or new material fact or an undisclosed material fact or material
change which might be expected to have an adverse effect on the condition
(financial or otherwise), capital, property, assets, operations, business, affairs,
profitability or prospects of the Corporation or on the market price or value of the
Common Shares or any other securities of the Corporation;

(iii)  there should develop, occur or come into effect any occurrence of nationa or
international consequence, or any action, law or regulation, inquiry or other
occurrence of any nature whatsoever which, in the sole opinion of the Agents,
serioudly affects, or could seriously affect, the financial markets or the business
of the Corporation or the market price or value of the Common Shares or any
other securities of the Corporation;

(iv) the state of the financial markets is such that in the sole opinion of the Agents it
would be unprofitable to offer or continue to offer for sale the Offered Securities,

(V) there is any inquiry, action, suit, proceeding or investigation (whether formal or
informal, instituted or announced or threatened) in relation to the Corporation or
any of the directors, officers or principal shareholders of the Corporation;

(vi) any order to cease or suspend trading in any securities of the Corporation is
made, threatened or announced by the Stock Exchange or any other securities
regulatory authority; or

(vii)  the Corporation is in breach of any term, condition, covenant or agreement
contained in this Agreement or in any Subscription Agreement or any
representation or warranty given by the Corporation in this Agreement or in any
Subscription Agreement is or becomes untrue, false or misleading.

Rights on Termination: Any termination by the Agents pursuant to subsection 10(a)
hereof shall be effected by notice in writing delivered by the Agents to the Corporation at
the address thereof as set out in section 14 hereof. The right of the Agentsto so terminate
the obligations thereof under this Agreement is in addition to such other remedies as the
Agents may have in respect of any default, act or failure to act of the Corporation in
respect of any of the matters contemplated by this Agreement. In the event of a
termination by the Agents pursuant to subsection 10(a) hereof there shall be no further
liability on the part of the Agents to the Corporation or of the Corporation to the Agents
except any liability which may have arisen or may thereafter arise under either section 11
or 12 hereof.
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Indemnity and Contribution

(@

Indemnity: The Corporation hereby covenants and agrees to protect, indemnify and save
harmless the Agents and each investment dealer which is a member of any agency group
formed by the Agents in connection with the Offering, each of the associates and
affiliates of each of them and the respective directors, officers, employees, shareholders,
partners, advisors and agents of each of the Agents and each investment dealer which isa
member of any agency group formed by the Agents in connection with the Offering and
of each of the associates and affiliates of a each of them (in this section 11 hereof each an
"Indemnified Person” and collectively the "Indemnified Persons’) from and against all
losses (other than a loss of profits), claims, damages, liabilities, costs and expenses
(including the amount paid in settlement of any claim, action, suit or proceeding and the
fees and expensed of counsel on a solicitor and his own client basis incurred in respect
thereof), joint or several, of whatsoever nature or kind to which an Indemnified Person
may become subject or otherwise involved in any capacity under statute or common law
or otherwise caused or incurred by reason of or in any way arising, directly or indirectly,
from, by virtue of, or related to, enforcing the provisions of this Agreement or any
Subscription Agreement, or:

() any statement or information contained in the Information which at the time and
in light of the circumstances under which it was made containing or being
alleged to contain a misrepresentation or being or being alleged to be untrue,
false or mideading;

(i) the omission or aleged omission to state in the Information any material fact
required to be stated therein or necessary to make any statement therein not
misleading in light of the circumstances under which it was made;

(iii)  any order made or inquiry, investigation or proceeding commenced or threatened
by any officer or official of the Stock Exchange, any securities commission or
authority or any other competent authority, not based upon the activities or the
alleged activities of either of the Agents or any member of any agency group
formed by the Agents in connection with the Offering, based upon any untrue,
false or misleading statement or omission or aleged untrue, false or misleading
statement or omission or any misrepresentation or aleged misrepresentation in
the Information which prevents or restricts trading in the Offered Securities or
the Common Shares in any of the Offering Jurisdictions;

(iv) the non-compliance or alleged non-compliance by the Corporation with any of
the Securities Laws of the Offering Jurisdictions or any other applicable law in
connection with the transactions contemplated herein;

(V) any negligence or willful misconduct by the Corporation relating to or connected
with the sale by the Corporation of the Offered Securities; or

(vi) the breach of, or default under, any term, condition, covenant or agreement of the
Corporation made or contained herein or in any other document of the
Corporation delivered pursuant hereto or made by the Corporation in connection
with the sale of the Offered Securities or any representation or warranty of the
Corporation made or contained herein or in any other document of the
Corporation delivered pursuant hereto or in connection with the sale of the
Offered Securities being or being aleged to be untrue, false or misleading.



(b)

(©

If any matter or thing contemplated by this section 11 shall be asserted against any
Indemnified Person in respect of which indemnification is or might reasonably be
considered to be provided hereunder, such Indemnified Person shall notify the
Corporation as soon as possible of the nature of such claim and the Corporation shall be
entitled, but not required, to assume the defence of any suit brought to enforce such
claim; provided, however, that the defence shall be through legal counsel reasonably
acceptable to the Indemnified Person and that no settlement may be made by the
Corporation or the Indemnified Person without the prior written consent of the other of
them and the Corporation shall not be liable for any settlement of any such claim unless it
has consented in writing to such settlement.

Counsal: In any claim referred to in section 11 hereof, the Indemnified Person shall have
the right to retain separate legal counsel to act on behalf of such Indemnified Person
provided that the fees and disbursements of such separate legal counsel shall be paid by
the Indemnified Person unless:

() the Corporation fails to assume the defence of such clam on behalf of the
Indemnified Person within ten days of receiving notice of such claim,

(i) the Corporation and the Indemnified Person shall have mutually agreed to the
retention of such separate legal counsdl; or

(iii)  the named parties to such claim (including any added, third or impleaded parties)
include both the Corporation and the Indemnified Person and the Indemnified
Person has been advised by lega counsel that representation of both the
Corporation and the Indemnified Person by the same lega counsel would be
inappropriate due to actual or potentia differing interests between them,;

in which event or events the fees and disbursements of such separate legal counsel shall be
paid by the Corporation, subject as hereinafter provided. Where more than one
Indemnified Person is entitled to retain separate counsel in the circumstances described in
this subsection 11(b), al Indemnified Persons shall be represented by one separate legal
counsel and the fees and disbursements of only one separate legal counsel for all
Indemnified Persons shall be paid by the Corporation, unless:

() the Corporation and the Indemnified Persons have mutualy agreed to the
retention of more than one legal counsel for the Indemnified Persons; or

(i) the Indemnified Persons have or any of them has been advised in writing by legal
counsdl that representation of all of the Indemnified Persons by the same legal
counsel would be inappropriate due to actual or potential differing interests
between them.

Waiver of Right: The Corporation hereby waives its right to recover contribution from
the Agents and the other Indemnified Persons with respect to any liability of the
Corporation by reason of or arising out of the indemnity provided by the Corporation in
this section 11; provided, however, that such waiver shal not apply in respect of an
Agent for any liability directly caused or incurred by reason or arising out of any
information or statements relating solely to, and provided by, such Agent or any failure
by such Agent in connection with the Offering to provide to Purchasers any document
which the Corporation is required to provide to the Purchasers and which the Corporation
has provided or made available to the Agents to forward to the Purchasers.
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(d)

(€

(i)

(i)

(iii)

Contribution:

In order to provide for just and equitable contribution in circumstances in which
the indemnity contained in this section 11 is, for any reason of policy or
otherwise, held to be unavailable, in whole or in part, to an Indemnified Person
other than in accordance with the provisions of such section, the Corporation
shall contribute to the aggregate losses (other than a loss of profit), claims,
damages, liahilities, costs and expenses of the nature contemplated by the said
indemnity incurred or paid by the Corporation and the Indemnified Person, in the
following proportions:

A. the Agents shall be responsible for 6% thereof in the aggregate, (with
each Agent being responsible to a maximum of the cash fee actually
received from the Corporation under this Agreement and retained by
such Agent); and

B. the Corporation shall be responsible for the balance;

provided, however, that no Person guilty of fraudulent misrepresentation shall be
entitled to contribution from any Person who is not guilty of such fraudulent
misrepresentation and provided that in no case shall the Agent be responsible for
any amount in excess of the cash fee actually received from the Corporation
under this Agreement and retained by such Agent.

In the event that the Corporation is held to be entitled to contribution from the
Agents under the provisions of any statute or law, the Corporation shall be
limited to such contribution in an amount not exceeding the lesser of:

A. the portion of the amount of the loss or liability giving rise to such
contribution for which the particular Agent is responsible as determined
in accordance with paragraph 11(d)(i) above; and

B. the amount of the cash fee actually received from the Corporation under
this Agreement and retained by such Agent.

For purposes of this subsection 11(d), each party hereto shall give prompt notice
to the other parties hereto of any claim, action, suit or proceeding threatened or
commenced in respect of which a claim for contribution may be made under this
subsection 11(d).

Held in Trust: To the extent that the indemnity contained in subsection 11(a) hereof is
given in favour of a Person who is not a party to this Agreement, the Corporation hereby
constitutes the Agents as trustees for such Person for such indemnity and the covenants
given by Corporation to such Person in this Agreement. The Agents hereby accept such
trust and hold such indemnity and covenants for the benefit of such Persons. The benefit
of such indemnity and covenants shall be held by the Agentsin trust for the Persons in
favour of whom such indemnities and covenants are given and may be enforced directly
by such Persons.

Expenses

Whether or not the purchase and sale of the Offered Securities shal be completed as
contemplated by this Agreement, all expenses of or incidental to the issue, sale and delivery of
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14.

the Offered Securities and of or incidental to al matters in connection with the transaction herein
set out shall be borne by the Corporation including, without limitation, the reasonable fees (to a
maximum of $20,000) and disbursements (including applicable taxes) of legal counsel for the
Agents and the reasonabl e out-of-pocket expenses (including applicable taxes) of the Agents.

Conditions

All of the terms and conditions contained in this Agreement to be satisfied by the Corporation
prior to the Closing Time shall be construed as conditions and any breach or failure by the
Corporation to comply with any of such terms and conditions shall entitle the Agents to terminate
the obligations thereof to complete the Closing by written notice to that effect given by the Agent
to the Corporation prior to the Closing Time. It is understood and agreed that the Agents may
waive in whole or in part, or extend the time for compliance with, any of such terms and
conditions without prejudice to the rights thereof in respect of any other such term and condition
or any other or subsequent breach or non-compliance; provided that to be binding on the Agents
any such waiver or extension must be in writing and signed by or on behalf of the Agents. If the
Agents shall elect to terminate the obligations thereof to complete the Closing as aforesaid,
whether the reason for such termination is within or beyond the control of the Corporation, the
liability of the Corporation hereunder shall be limited to the indemnity referred to in section 11
hereof, the right to contribution referred to in section 11 hereof and the payment of expenses
referred to in section 12 hereof.

Notices

Any notice or other communication required or permitted to be given hereunder shal be in
writing and shall be personally delivered or sent by telecopier on a Business Day to the following
addresses:

€) in the case of the Corporation:

Aurizon Mines Ltd.

Suite 900

510 Burrard Street
Vancouver, British Columbia
V6C 3A8

Attention: President
Telecopier: 604-687-3932

with a copy to:

DuMoulin Black

10" Floor

595 Howe Street

Vancouver, British Columbia
V6C 2T5

Attention: Sargent H. Berner
Telecopier: 604-687-8772



15.

Either the Corporation or either of the Agents may change its address for notice by notice given
in the manner aforesaid. Any such notice or other communication shall be in writing, and unless
delivered to a responsible officer of the addressee, shall be given by telecopier, and shall be
deemed to have been given on the day on which it was delivered or sent by telecopier.

(@

(b)
(©

in the case of the Agents:

Dundee Securities Corporation
Suite 400

20 Queen Street West
Toronto, Ontario

M5H 3R3

Attention: David Anderson
Telecopier: 416-350-3312

-andto -

National Bank Financial Inc.
Suite 3200, The Exchange Tower
2 First Canadian Place

130 King Street West

Toronto, Ontario

M5X 1J9

Attention: John W. Lydall
Telecopier: 416-869-8013

with a copy to:

Fraser Milner Casgrain LLP
Barristers & Solicitors
Suite 3900

100 King Street West

1 First Canadian Place
Toronto, Ontario

M5X 1B2

Attention: Frank Davis
Telecopier: 416-863-4592

Miscellaneous

Governing Law: This Agreement shall be governed by and be interpreted in accordance
with the laws of the Province of British Columbia and the federal laws of Canada

applicable therein.

Time of Essence: Time shall be of the essence of this Agreement.

Survival: All representations, warranties, covenants and agreements of the Corporation
herein contained or contained in any documents contemplated by, or delivered pursuant
to, this Agreement or in connection with the purchase and sale of the Offered Securities
snall survive the purchase and sale of the Offered Securities and the termination of this



Agreement and shall continue in full force and effect for the benefit of the Agents and the
Purchasers, regardless of any subsequent disposition of Offered Securities or Broker
Shares or any investigation by or on behalf of the Agents with respect thereto.

(d) Counterparts: This Agreement may be executed by any one or more of the parties to this
Agreement by facsimile or in any number of counterparts, each of which when so
executed shall be deemed to be an origina and all of which when taken together shall
constitute one and the same agreement.

(e Entire Agreement: This Agreement constitutes the entire agreement between the
Corporation and the Agents in connection with the issue and sadle of the Offered
Securities by the Corporation and supersedes al prior agreements, understandings,
negotiations and discussions, whether oral or written, including, but not limited to, any
engagement agreement or term sheet relating to the Offering between the Corporation
and the Agents.

) Severability: If any provison of this Agreement is determined to be void or
unenforceable in whole or in part, it shall be deemed not to affect or impair the validity of
any other provision of this Agreement and such void or unenforceable provision shall be
severed from this Agreement.

(9) Language: The parties hereto acknowledge and confirm that they have requested that this
Agreement as well as all notices and other documents contemplated hereby be drawn up
in the English language. Les parties aux présentes reconnaissent et confirment qu'elles
ont convenu que la présente convention ains que tous les avis et documents qui Sy
rattachent soient rédigés dans lalangue anglaise.

(h) Authority of Dundee Securities Corporation: Dundee Securities Corporation shall have
the authority to act on, and to sign and ddiver, any notice, request or other
communication or agreement on behalf of the Agents.

Would you kindly confirm the agreement of the Corporation to the foregoing by executing five duplicate
copies of this Agreement and thereafter returning three such executed copies to Dundee Securities
Corporation.

Yourstruly,

DUNDEE SECURITIES CORPORATION NATIONAL BANK FINANCIAL INC.
By: By:

The undersigned hereby accepts and agrees to the foregoing as of the day of May, 2003.

AURIZON MINESLTD.
By:




Schedule A
Form of Opinion

May <>, 2003

DUNDEE SECURITIES CORPORATION
Suite 400

20 Queen Street West

Toronto, Ontario

M5H 3R3

-andto -

NATIONAL BANK FINANCIAL INC.
Suite 3200, The Exchange Tower
2 First Canadian Place

130 King Street West

Toronto, Ontario

M5X 1J9

-andto-

FRASER MILNER CASGRAIN LLP

Suite 3900

100 King Street West

Toronto, Ontario

M5X 1B2

-andto-

The purchasers listed on schedule A attached hereto

Dear Sirs:

Re: Aurizon Mines Ltd.
Private Placement of Flow-Through Common Shares

We have acted as counsel to Aurizon Mines Ltd. (the "Corporation”) in connection with the issue and sale
today by the Corporation (the "Offering") to the purchasers listed on schedule A attached hereto (the
"Purchasers’) of <> "flow-through" common shares of the Corporation (the "Offered Securities') at a
purchase price of $1.35 per Offered Security in accordance with, among other things, the provisions of an
agency agreement (the "Agency Agreement”) dated as of May <>, 2003 between the Corporation and
Dundee Securities Corporation and National Bank Financial Inc. (collectively the "Agents'). In
connection with the issue of the Offered Securities, the Corporation has agreed to incur and renounce to
the Purchasers thereof expenditures which qualify as Canadian exploration expense under the Income Tax
Act (Canada) (the "Tax Act").

As partial consideration for the services of the Agents in connection with the Offering, the Corporation
has granted to the Agents broker warrants (the "Broker Warrants') which entitle the holders thereof to
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purchase an aggregate of <> common shares of the Corporation (individually a "Broker Share" and
collectively the "Broker Shares") at an exercise price of $1.35 per Broker Share at any time commencing
on the date of the issue thereof and until May <>, 2004.

This opinion is provided at the request of the Agents pursuant to subparagraph 5(a)(ii)A of the Agency
Agreement. Words and terms in this opinion with the initial |etter or letters capitalized and not defined
herein shall, if defined in the Agency Agreement, have the meanings given to such capitalized words and
terms in the Agency Agreement.

In connection with rendering this opinion, we have, among other things:

1 participated, together with Fraser Milner Casgrain LLP, counsel to the Agents, in the preparation
of
@ the Agency Agreement,

(b)

(©

a subscription and renunciation agreement between the Corporation and each of the
Purchasers providing for the purchase by the Purchaser of Offered Securities (collectively
the " Subscription Agreements"), and

the specimen form of certificate representing the Broker Warrants,

2. examined, among other things,

(@
(b)

(©

()

(€
(f)

@

acertified copy dated May <>, 2003 of the memorandum and articles of the Corporation,

a certificate dated May <>, 2003 (the "Certificate of Good Standing") issued pursuant to
the Company Act (British Columbia) relating to the Corporation,

a certificate dated May <>, 2003 (the "British Columbia Reporting Issuer Certificate")
issued pursuant to subsection 77(3) of the Securities Act (British Columbia) (the "BC
Act") relating to the Corporation, a certificate dated May <>, 2003 (the "Ontario
Reporting Issuer Certificate”") issued pursuant to subsection 72(8) of the Securities Act
(Ontario) (the "Ontario Act") relating to the Corporation and a certificate dated May <>,
2003 (the "Québec Reporting Issuer Certificate") issued pursuant to <> of the Securities
Act (Québec) relating to the Corporation,

a certified copy dated May <>, 2003 of the resolution passed by the directors of the
Corporation, among other things, authorizing the Offering, the execution and delivery of
the Agency Agreement and of each of the Subscription Agreements (the Agency
Agreement and the Subscription Agreements are hereinafter collectively referred to as the
"Agreements') and the completion of the transactions contemplated therein,

an originally executed copy of each of the Agreements,

originaly executed certificates representing the Broker Warrants (collectively the
"Broker Warrant Certificates"),

a certificate dated May <>, 2003 of Computershare Trust Company of Canada (the
"Transfer Agent Certificate") with respect to the number of outstanding common shares
of the Corporation ("Common Shares"),
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(i)
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a letter dated May <>, 2003 from The Toronto Stock Exchange (the "Stock Exchange")
granting conditional listing of the Subject Shares (the "Conditional Listing Letter"),

a certificate dated May <>, 2003 of an officer of the Corporation (the "Officer's
Certificate") with respect to certain factual matters, and

a certificate dated May <>, 2003 of the chief executive officer and the chief financial
officer of the Corporation substantially in the form attached as schedule B to the Agency
Agreement (the "Bringdown Certificate"), and

3. considered such questions of law, made such investigations and examined such originals,
facsimiles or copies, certified or otherwise identified to our satisfaction, of such additional public
and corporate records, records of corporate proceedings, certificates and other documents as we
have considered relevant or necessary in order to render the opinion expressed below.

The opinion expressed herein is subject to the following exceptions, qualifications and assumptions:

(@)

(b)

(©

(d

C)

we have assumed, with respect to all of the documents examined by us, the genuineness
of all signatures, the legal capacity at all relevant times of any individua signing any of
such documents, the authenticity and completeness of al documents submitted to us as
originals, the conformity to authentic originals of all documents submitted to us as a
certified or true copy or as a reproduction (including facsimiles) and the truthfulness and
accuracy of the corporate records of the Corporation and of all certificates of public
officials and officers of the Corporation, not being aware of any reason why the
addressees of this opinion would not be entitled to rely on any of the certificates upon
which we are relying in rendering this opinion;

we have assumed that each of the parties to the Agreements other than the Corporation
has al requisite power and authority to enter into, execute, deliver and perform its
obligations thereunder and that the Agreements have been authorized, executed and
delivered by each of such parties and are legal, valid and binding obligations of each of
them enforceable against each of such parties in accordance with their respective terms;

we have assumed that there are no agreements, arrangements, undertakings, obligations
or understandings in respect of the Offered Securities or their issue other than as specified
in the Subscription Agreements in respect thereof and it is not reasonable to expect that
any undertakings will be effected within five years of the date hereof that, if in effect
today, would result in the Offered Securities being prescribed shares for purposes of the
definition of a"flow-through share" in subsection 66(15) of the Tax Act;

we have assumed that each of the Agents is registered under the Securities Laws of the
Offering Jurisdictions as of the date hereof as a broker, investment dealer or securities
dealer and has complied with all laws applicable to such Agent, including any limitations
on the activities thereof applicable because of the category in which such Agent is
registered, in arranging for the purchase of the Offered Securities by the Purchasers;

in rendering the opinion expressed in paragraph [10 or 11] hereof, we have assumed that:
() the representations, warranties and acknowledgements of the Purchasers

contained in their respective Subscription Agreements are true and correct in
every materia respect, that all of the covenants of the Purchasers contained in
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their respective Subscription Agreements have been performed and that each
Purchaser is aresident of the jurisdiction shown as the address of such Purchaser
on the Subscription Agreement of such Purchaser, and

(i) no advertisement respecting the Offering has been made in public printed media,
radio, television or telecommunications, including electronic display, and no
offering memorandum (as such term is defined in the Securities Laws of the
Province of British Columbia) has been delivered to the Purchasers or any
prospective purchaser in connection with the distribution of the Offered
Securities;

in rendering the opinion expressed in paragraph 3 hereof and in paragraphs [12 and 15 or
13 and 16] hereof, we have, with respect to certain factual matters, relied exclusively and
without independent investigation upon the Officer's Certificate, a copy of which is
attached as schedule B to this opinion;

in rendering the opinion expressed in paragraph 1 hereof, we have relied solely, without
independent investigation, upon the Certificate of Good Standing, a copy of which is
attached as schedule <> to this opinion;

in rendering the opinion expressed in paragraph 2 hereof relating to the number of
Common Shares outstanding, we have relied exclusively and without independent
investigation upon the Transfer Agent Certificate, a copy of which is attached as schedule
<> to this opinion;

insofar as our opinion in paragraphs 5 [and 7 or, 7 and 8] hereof relates to the legdlity,
validity, binding nature or enforceability of the Agreements, and the Ancillary
Documents, including the Broker Warrant Certificates, such opinion is subject to

() the laws of any jurisdiction, other than the Province of British Columbia and the
laws of Canada, which may be considered or given effect to under the laws of the
Province of British Columbiain any such determination,

(i) applicable bankruptcy, insolvency and other similar laws affecting the rights of
creditors generaly,

(iii)  the qualification that the granting of equitable remedies such as specific
performance and injunctive relief is within the discretion of a court of competent
jurisdiction, and

(iv) with respect to the Agency Agreement, the qualification that rights of indemnity
and contribution may be contrary to public policy;

in rendering the opinion expressed in paragraph [16 or 17] hereof, we have relied
exclusively and without independent investigation upon the British Columbia Reporting
Issuer Certificate, the Ontario Reporting Issuer Certificate and the Québec Reporting
Issuer Certificate, a copy of each of which is attached as schedules <> to <> to this
opinion delivered with this opinion; and
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(k) in rendering the opinion expressed in paragraph [17 or 18] hereof as to the approval of
certain matters by the Stock Exchange, we have relied exclusively upon the Conditional
Listing Letter, a copy of which is attached as schedule <> to this opinion.

We are solicitors qualified to practice law in the Province of British Columbia and we express no opinion
asto the laws of any jurisdiction, or as to any matters governed by the laws of any jurisdiction, other than
the laws of the Province of British Columbia and the laws of Canada applicable therein. So far as this
opinion relates to matters governed by the laws of any province other than the Province of British
Columbia and the laws of Canada applicable therein, we have relied upon opinions of local counsel in the
Provinces of Alberta and Ontario (together with the Province of British Columbia being referred to herein
as the "Offering Jurisdictions'), each dated the date hereof and addressed to, among others, you and us, an
originally signed copy of each of which accompanies this opinion and we are of the opinion that the
addressees thereof are justified in relying upon such opinions. Except insofar as we have relied upon such
opinions of local counsel, the opinion herein is based on the laws of the Province of British Columbia and
the laws of Canada applicable therein in effect on the date hereof. To the extent that the opinions of local
counsel are based upon any assumption or are made subject to any limitation, qualification or exception,
our opinion is given in reliance thereon or based upon such assumption and is subject to such limitation,
qualification or exception except insofar as such assumption, limitation, qualification or exception relates
to matters governed by the laws of the Province of British Columbia or the laws of Canada applicable
therein or to facts which are known to us or which have been or are reasonably capable of being verified
by us.

Based on and relying upon the foregoing and subject to the qualifications hereinbefore and hereinafter set
forth, we are of the opinion that:

1 The Corporation has been incorporated, is existing and has not been dissolved under the
Company Act (British Columbia). The Corporation has al necessary corporate power and
capacity, and the Corporation is qualified to own, lease and operate its property and assets and to
conduct its business at and in the places where such property and assets are now owned, leased or
operated or such businessis now conducted.

2. The Corporation is authorized to issue, among other things, 100,000,000 Common Shares, of
which <> Common Shares are outstanding as fully paid and non-assessable shares.

3. The Offered Securities are "flow-through shares' as defined in subsection 66(15) of the Tax Act
and are not on the date of issue under the Subscription Agreements in respect thereof "prescribed
shares' for the purposes of the definition of "flow-through share” in subsection 66(15) of the Tax
Act.

4, The Corporation has all necessary corporate power and capacity, and has taken all necessary
corporate action, to authorize, execute and deliver the Agreements and the Ancillary Documents,
including the Broker Warrant Certificates, and to perform al of its obligations thereunder,
including for the issue of the Offered Securities, the Broker Warrants and the Broker Shares.

5. Each of the Agreements and the Ancillary Documents has been authorized, executed and
delivered by the Corporation and constitutes a legal, valid and binding obligation of the
Corporation, enforceable against the Corporation in accordance with the terms thereof.

6. The Offered Securities have been authorized and issued as fully paid and non-assessable shares.
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The Broker Warrants have been authorized, created and issued to the Agents and the Broker
Warrant Certificates have been authorized, executed and delivered by the Corporation and
congtitute legal, valid and binding obligations of the Corporation, enforceable against the
Corporation in accordance with the terms thereof. The Broker Warrants have the attributes
contemplated by the Agency Agreement and the Agents are entitled to the benefits, and are
subject to the provisions, of the Broker Warrant Certificates. The Broker Shares have been
allotted, reserved and conditionally issued to the Agents and the Broker Shares will, when issued
upon the exercise of the Broker Warrants in accordance with the provisions thereof, be issued as
fully paid and non-assessable shares.

The authorization, execution and delivery of each of the Agreements and each of the Ancillary
Documents, including the Broker Warrant Certificates, the performance of the provisions thereof
by the Corporation and the offering, issue and sale of the Offered Securities and the issue of the
Broker Warrants and the Broker Shares do not and will not (i) require the consent, approval or
authorization of, or registration or qualification with, any governmental authority, stock
exchange, securities regulatory authority or other Person, except such as have been obtained,
(i) conflict with or result in any breach or violation of the memorandum or articles of, or any
resolution of the directors or shareholders of, the Corporation or any agreement or other
instrument to which the Corporation is a party or by which it is bound, (iii) violate the provisions
of any law, statute, rule or regulation to which the Corporation or the property or assets thereof is
subject, or (iv) breach any judgment, order or decree of any court, governmental authority,
agency, tribunal, arbitrator, stock exchange or securities regulatory authority or other authority to
which the Corporation or any of the property or assets thereof is subject.

The form and terms of the certificates representing the Common Shares and the Broker Warrants
have been approved by the directors of the Corporation and conform with the provisions of the
Company Act (British Columbia), the memorandum and articles of the Corporation and, in the
case of the Common Shares, the requirements of the Stock Exchange.

The offering, issue, sale and delivery of the Offered Securities by the Corporation to Purchasers
resident in the Offering Jurisdictions in accordance with the Subscription Agreements has been
effected in such a manner as to be exempt, either by statute, regulation, instrument or order, from
the prospectus requirements of the Securities Laws of the Offering Jurisdictions and no
prospectus will be required, no other document will be required to be filed, no proceeding will be
required to be taken and no approval, permit, consent, order or authorization of any regulatory
authority will be required to be obtained under the Securities Laws of the Offering Jurisdictions
to permit or in connection with the offering, issue, sale and delivery of Offered Securities to the
Purchasers. We note however that the Corporation is required:

) with respect to trades of Offered Securities to which the Securities Laws of the Province
of British Columbia are applicable, to file with the British Columbia Securities
Commission within 10 days after the date of issue and sale of the Offered Securities a
report prepared and executed in accordance with Form 45-902F as required by section
139 of the rules made under the BC Act together with the prescribed filing fee in respect
of Offered Securities purchased by Purchasers resident in the Province of British
Columbia and a completed fee checklist;

(b) with respect to trades of Offered Securities to which the Securities Laws of the Province
of Alberta are applicable, to file with the Alberta Securities Commission within 10 days
of the date after issue and sale of the Offered Securities a report prepared and executed in
accordance with Form 20 prescribed by the Securities Act (Alberta) together with the
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prescribed filing fee in respect of Offered Securities purchased by Purchasers resident in
the Province of Alberta;

(© with respect to trades of Offered Securities to which the Securities Laws of the Province
of Ontario are goplicable, to file with the Ontario Securities Commission within 10 days
of the date after issue and sale of the Offered Securities a report prepared and executed in
accordance with Form45-501F1 prescribed by Rule45-501 of the Ontario Securities
Commission in respect of Offered Securities purchased by Purchasers resident in the
Province of Ontario; and

(d) to file with the securities regulatory authorities of the Offering Jurisdictions via the
System for Electronic Document Analysis and Retrieval ("SEDAR") a report prepared
and executed in accordance with Form 45-102F2 prescribed by Multilateral Instrument
45-102 ("MI 45-102") of the Canadian Securities Administrators in respect of the issue of
the Offered Securities.

No prospectus or registration pursuant to the registration requirement of the Securities Laws of
the Offering Jurisdictions will be required and no other document will be required to be filed, no
proceeding will be required to be taken and no approval, permit, consent or authorization of any
regulatory authority will be required to be obtained under the Securities Laws of the Offering
Jurisdictions to permit or in connection with the issue and delivery by the Corporation of the
Warrant Shares upon the exercise of Warrants in accordance with the terms thereof to holders of
Warrants resident in the Offering Jurisdictions provided that no commission or other
remuneration is paid or given to othersin respect of the issue and delivery of the Warrants Shares
except for ministerial, administrative or professiona services or for services performed by a
registrant properly registered under such Securities Laws.

No prospectus will be required, no other document will be required to be filed, no proceeding will
be required to be taken and no approval, permit, consent, order or authorization of any regulatory
authority will be required to be obtained under the Securities Laws of the Offering Jurisdictions
to permit or in connection with the first trade of Offered Securities through a registrant properly
registered under such Securities Laws in compliance therewith provided that the Corporation filed
with the securities regulatory authorities of the Offering Jurisdictions via SEDAR a report
prepared and executed in accordance with Form 45-102F2 prescribed by MI 45-102 within the
time period required by M1 45-102 in respect of the issue of the Offered Securities and further
provided that:

@ the Corporation is and has been a reporting issuer for the four months immediately
preceding such first trade in any of the Provinces of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Québec or Nova Scotig;

(b) at the time of such first trade at least four months have elapsed from the date of issue of
the Offered Securities;

(© a the time of such first trade the trade is not a "control distribution” as such term is
defined in section 1.1 of M1 45-102;

(d) no unusual effort is made to prepare the market or to create a demand for the Offered
Securities;
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(e no extraordinary commission or consideration is paid to a person or company in respect
of thetrade; and

® if the selling security holder is an insider or officer of the Corporation, the selling security
holder has no reasonable grounds to believe that the Corporation isin default of securities
legidation.

We note however that if the selling security holder is aresident of or is otherwise subject to the
Securities Laws of the Province of Ontario, the vendor will be required to file with the Ontario
Securities Commission a report prepared and executed in accordance with Form 45-501F2
prescribed by Rule 45-501 of the Ontario Securities Commission within 10 days after the date of
the trade.

The issue of the Broker Warrants to the Agents has been effected in such a manner as to be
exempt, either by statute, regulation, instrument rule or order, from the prospectus regquirements
of the Securities Laws of the Province of British Columbia or Ontario and no prospectus will be
required, no other document will be required to be filed, no proceeding will be required to be
taken and no approval, permit, consent, order or authorization of any regulatory authority will be
required to be obtained under such Securities Laws to permit or in connection with the issue of
the Broker Warrants to the Agents. We note however that the Corporation is required tofile:

) with the Ontario Securities Commission within 10 days after the date of issue of the
Broker Warrants a report prepared and executed in accordance with Form 45-501F1
prescribed by Rule 45-501 of the Ontario Securities Commission; and

(b) with the Ontario Securities Commission via SEDAR a report prepared and executed in
accordance with Form 45-102F2 prescribed by M1 45-102 in respect of the issue of the
Broker Warrants.

No prospectus or registration pursuant to the registration requirement of the Securities Laws of
the Province of Ontario will be required and no other document will be required to be filed, no
proceeding will be required to be taken and no approval, permit, consent or authorization of any
regulatory authority will be required to be obtained under the Securities Laws of the Province of
Ontario to permit or in connection with the issue and delivery by the Corporation of Broker
Shares upon the exercise of the Broker Warrants in accordance with the terms thereof to the
Agents provided that no commission or other remuneration is paid or given to others in respect of
the issue and delivery of the Broker Shares except for ministerial or professional services or for
services performed by aregistrant properly registered under such Securities Laws.

No prospectus will be required, no other document will be required to be filed, no proceeding will
be required to be taken and no approval, permit, consent, order or authorization of any regulatory
authority will be required to be obtained under the Securities Laws of the Province of Ontario to
permit or in connection with the first trade of Broker Shares through a registrant properly
registered under such Securities Laws in compliance therewith provided that the Corporation filed
with the Ontario Securities Commission via SEDAR a report prepared and executed in
accordance with Form 45-102F2 prescribed by M1 45-102 within the time period prescribed by
M1 45-102 in respect of the issue of the Broker Warrants and further provided that:

@ the Corporation is and has been a reporting issuer for the four months immediately
preceding such first trade in any of the Provinces of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Québec or Nova Scotig;
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(b) at the time of such first trade at least four months have elapsed from the date of issue of
the Broker Warrants;

(© if such first trade isin Broker Shares and is made within four months after the issue of the
Broker Warrants, the certificate representing such Broker Shares carried the legend
required by MI 45-201;

(d) at the time of such first trade the trade is not a "control distribution” as such term is
defined in section 1.1 of M| 45-102;

(e no unusua effort is made to prepare the market or to create a demand for the Broker
Shares;
® no extraordinary commission or consideration is paid to a person or company in respect

of thetrade; and

(9) if the selling security holder is an insider or officer of the Corporation, the selling security
holder has no reasonable grounds to believe that the Corporation isin default of securities
legidation.

We note however that the selling security holder will be required to file with the Ontario
Securities Commission a report prepared and executed in accordance with Form 45-501F2
prescribed by Rule 45-501 of the Ontario Securities Commission within 10 days after the date of
the trade.

The Corporation is a reporting issuer in the Provinces of British Columbia, Ontario and Québec
and is not included in the list of defaulting reporting issuers maintained pursuant to the laws of
such provinces. The Corporation is a reporting issuer under the BC Act and is not in default of
filing financial statements required by the BC Act or the rules thereunder and paying fees and
charges prescribed by the regulations under the BC Act relating to those filings.

The Common Shares are traded on the Stock Exchange and the Subject Shares have been
conditionally listed for trading on the Stock Exchange upon the issue thereof, subject to
compliance by the Corporation with the listing conditions set out in the Conditional Listing
Letter.

This opinion relates exclusively to the transaction outlined above and is for the sole use and benefit of the
persons to whom it is addressed. Accordingly, this opinion may not be delivered to, or relied upon, by
any other person or used in connection with any other transaction without our prior written consent. This
opinion is limited to the matters stated herein, and no opinion or belief is implied or may be inferred
beyond the matters expressly stated herein.



TO:

Schedule B
Officers Certificate

DUNDEE SECURITIES CORPORATION

AND TO: NATIONAL BANK FINANCIAL INC.
AND TO: FRASER MILNER CASGRAIN LLP
AND TO: THE PURCHASERS OF FLOW-THROUGH COMMON SHARES OF AURIZON

MINESLTD.

CERTIFICATE

The undersigned, David P. Hall, President and Chief Executive Officer of Aurizon Mines Ltd. (the
"Corporation”), and lan. S. Walton, Executive Vice-President and Chief Financia Officer of the
Corporation, hereby certify, for and on behalf of the Corporation in their capacity as officers of the
Corporation and not in their persona capacity, after having made due inquiry, that the following facts,
matters and information are true and accurate and not misleading in any material respect:

1.

The facts, matters and information certified to herein are based on one or more of knowledge and
information available or provided to us and our honest belief and all statements made in this
certificate represent our reasonably held honest belief as to the facts, matters, information and
belief possessed by us. We have used our best efforts to become informed of and about the facts,
matters and information certified to herein and have sought the advice of counsel for the
Corporation on those matters certified to herein which involve matters of laws and have relied
upon such advice to the extent that those matters involve matters of law.

The Corporation has complied with all covenants and agreements contained in, and has satisfied
all of the terms and conditions of, the Agency Agreement to be complied with and satisfied by the
Corporation at or prior to the Closing Time.

The representations and warranties of the Corporation contained in the Agency Agreement are
true and correct as of the Closing Time with the same force and effect as if made at and as of the
Closing Time after giving effect to the transactions contemplated thereby.

Since September 30, 2002, except as disclosed in the Information, there has been no material
adverse change (whether actual, anticipated, proposed, prospective or threatened) in the financial
condition, assets, liabilities (contingent or otherwise), business, affairs, operations or prospects of
the Corporation or in the capital of the Corporation.

No transaction of a nature material to the Corporation has been entered into by the Corporation,
except as disclosed in the Information.

There are no contingent liabilities affecting the Corporation which are materia to the
Corporation.

No order, ruling or determination having the effect of ceasing or suspending the sale or ceasing,
suspending or restricting trading in the Offered Securities, the Common Shares or any other
securities of the Corporation has been issued or made by any stock exchange, securities
commission or other regulatory authority and is continuing in effect and no proceedings,
investigations or enquiries for such purpose have been instituted or are pending, or are
contemplated or threatened under any of the Securities Laws of the Offering Jurisdictions or by
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any stock exchange (including the Stock Exchange), securities commission or other regulatory
authority.

There are no actions, suits, proceedings or enquiries pending or, to the best of their knowledge,
threatened against or affecting the Corporation or to which any property or assets of the
Corporation is subject, at law or in equity, or before or by any federal, provincial, state, municipal
or other governmental department, commission, board, bureau, agency or instrumentality,
domestic or foreign, which may, in any way, materially and adversely affect the Corporation.

No failure or default on the part of the Corporation exists under any law or regulation applicable
to the Corporation or under any licence, permit, contract, agreement or other instrument to which
the Corporation is a party or by which the Corporation is bound, which may in any way
materially and adversely affect the Corporation and the execution, delivery and performance of
the Agency Agreement and the performance by the Corporation of its obligations thereunder will
not result in any such default.

The Corporation:

(@ is a reporting issuer in at least one of the Provinces of British Columbia, Alberta,
Saskatchewan, Manitoba, Ontario, Québec or Nova Scotig;

(b) is an electronic filer under National Instrument 13-101 of the Canadian Securities
Administrators;

(© has a current annual information form filed on SEDAR,;

(d) has a class of equity securities listed on a qualified market, being The Toronto Stock
Exchange or Tier 1 or Tier 2 of the TSX Venture Exchange, has not been notified by the
qualified market that it does not meet the requirements to maintain such listing and has
not been designated inactive, suspended or the equivalent;

(e isin compliance with the requirements of National Instrument 43-101; and

® if it has received a notice in writing from any regulator that its current annual information
form, including any technical reports is unacceptable, has satisfied the regulator that its
current annual information form is acceptable.

This certificate is being made and delivered pursuant to subparagraph 5(a)(ii)C of the agency
agreement dated as of May 9, 2003 between the Corporation and the Agents (the "Agency
Agreement") and we acknowledge that the addressees hereof will be relying on this certificate.

Unless otherwise defined herein, all words and terms with the initial letter or letters thereof capitalized in
this certificate and not defined herein but defined in the Agency Agreement shall have the meanings given
to such capitalized words and terms in the Agency Agreement. The undersigned acknowledge that they
are familiar with the definitions given to the capitalized words and terms in the Agency Agreement and
such definitions are hereby incorporated by reference.
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IN WITNESS WHEREOF the undersigned have executed this certificate as of the day of May, 2003.

David P. Hall, the President and
Chief Executive Officer of
Aurizon Mines Ltd.

lan S. Walton, the Executive Vice-President
and Chief Financia Officer of
Aurizon Mines Ltd.



AURIZON MINESLTD.

Suite 900,
510 Burrard Street
Vancouver, British ColumbiaV6C 3A8

INFORMATION CIRCULAR

(Information as at April 30, 2003, except as indicated)

This information circular is furnished in connection with the solicitation of Proxies by the management of AURIZON
MINES LTD. (the “Company”) for use at the Annual General Meeting of the Company to be held on June 17, 2003 (the
“Meeting”). The solicitation will be conducted by mail and may be supplemented by telephone or other personal contact to
be made without special compensation by officers and employees of the Company. The cost of solicitation will be borne by
the Company.

APPOINTMENT OF PROXYHOLDER

A duly completed form of proxy will constitute the person(s) named in the enclosed form of proxy as the shareholder's
proxyholder. The persons whose names are printed in the enclosed form of proxy for the Meeting are officers or directors
of the Company (the “Management Proxyholders’).

A shareholder has the right to appoint a person other than a Management Proxyholder, to represent the
shareholder at the Meeting by striking out the names of the M anagement Proxyholders and by inserting the desired
person’s name in the blank space provided or by executing a proxy in a form similar to the enclosed form. A
proxyholder need not be a shar eholder.

VOTING BY PROXY

Common shares of the Company (the “Shares”) represented by properly executed proxies in the accompanying form will be
voted or withheld from voting on each respective matter in accordance with the instructions of the member (the
“shareholder”) on any ballot that may be called for.

If no choice is specified and one of the Management Proxyholders is appointed by a shareholder as proxyholder,
such person will vote in favour of the matters proposed at the Meeting and for all other matters proposed by
management at the M eeting.

The enclosed form of proxy also confers discretionary authority upon the person named therein as proxyholder with
respect to amendments or variations to matters identified in the Notice of the Meeting and with respect to other
matters which may properly come before the Meeting. At the date of this Information Circular, management of the
Company knows of no such amendments, variations or other matters to come before the Mesting.

COMPLETION AND RETURN OF PROXY

Completed forms of proxy must be deposited at the office of the Company’s registrar and transfer agent, Computershare
Trust Company of Canada, Proxy Department, 100 University Avenue, 9" Floor, Toronto, Ontario M5J 2Y 1, not later than
forty-eight (48) hours, excluding Saturdays, Sundays and holidays, prior to the time of the Meeting, unless the chairman of
the Meeting elects to exercise his discretion to accept proxies received subsequently.



NON-REGISTERED HOLDERS

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Most
shar eholders of the Company are “non-registered” shareholders because the Shares they own are not registered in
their names but areinstead registered in the name of the brokerage firm, bank or trust company through which they
purchased the Shares. More particularly, a person is not a registered shareholder in respect of Shares which are held on
behalf of that person (the "Non-Registered Holder") but which are registered either: (@) in the name of an intermediary (an
"Intermediary") that the Non-Registered Holder deals with in respect of the Shares (Intermediaries include, among others,
banks, trust companies, securities dealers or brokers and trustees or administrators of self-administered RRSP's, RRIFs,
RESPs and similar plans); or (b) in the name of a clearing agency (such as The Canadian Depository for Securities Limited
("CDS")) of which the Intermediary is a participant. In accordance with the requirements of National Policy Statement No.
41 of the Canadian Securities Administrators, the Company has distributed copies of the Notice of Meeting, this Information
Circular and the Proxy (collectively, the "Meeting Materials') to the clearing agencies and Intermediaries for onward
distribution to Non-Registered Holders.

Intermediaries are required to forward the Meeting Materials to Non-Registered Holders unless a Non-Registered Holder
has waived the right to receive them. Very often, Intermediaries will use service companies to forward the Meeting
Materials to Non-Registered Holders. Generally, Non-Registered Holders who have not waived the right to receive Meeting
Materialswill either:

€) be given aform of proxy which has already been signed by the Intermediary (typically by afacsimile, stamped
signature), which is restricted as to the number of shares beneficially owned by the Non-Registered Holder but
which is otherwise not completed. Because the Intermediary has already signed the form of proxy, this form of
proxy is not required to be signed by the Non-Registered Holder when submitting the proxy. In this case, the Non-
Registered Holder who wishes to submit a proxy should otherwise properly complete the form of proxy and
deliver it to Computershare Trust Company of Canada as provided above; or

(b) more typically, be given a voting instruction form which is not signed by the Intermediary, and which, when
properly completed and signed by the Non-Registered Holder and returned to the Intermediary or its service
company, will congtitute voting instructions (often called a "proxy authorization form") which the Intermediary
must follow. Typically, the proxy authorization form will consist of a one page pre-printed form. Sometimes,
instead of the one page pre-printed form, the proxy authorization form will consist of aregular printed proxy form
accompanied by a page of instructions, which contains a removable label containing a bar-code and other
information. In order for the form of proxy to validly constitute a proxy authorization form, the Non-Registered
Holder must remove the label from the instructions and affix it to the form of proxy, properly complete and sign
the form of proxy and return it to the Intermediary or its service company in accordance with the instructions of the
Intermediary or its service company.

In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the voting of the Shares, which
they beneficially own. Should a Non-Registered Holder who receives one of the above forms wish to vote at the Meeting in
person, the Non-Registered Holder should strike out the names of the Management Proxyholders and insert the Non-
Registered Holder's name in the blank space provided. In either case, Non-Registered Holders should carefully follow
the instructions of their Intermediary, including those regar ding when and where the proxy or proxy authorization
formisto beddlivered.

REVOCABILITY OF PROXY

Any registered shareholder who has returned a proxy may revoke it at any time before it has been exercised. In addition to
revocation in any other manner permitted by law, a proxy may be revoked by instrument in writing, including a proxy
bearing a later date, executed by the registered shareholder or by his attorney authorized in writing or, if the registered
shareholder is a corporation, under its corporate seal or by an officer or attorney thereof duly authorized. The instrument
revoking the proxy must be deposited at the registered office of the Company, at any time up to and including the last
business day preceding the date of the Meeting, or any adjournment thereof, or with the chairman of the Meeting on the day
of the Meeting. Only registered shareholders have the right to revoke a proxy. Non-Registered Holderswho wish to
change their vote musgt, at least 7 days before the M eeting, arrange for their respective Intermediariesto revoke the
proxy on their behalf.



VOTING SHARESAND PRINCIPAL HOLDERS THEREOF

(&) AUTHORIZED SHARES

The Company is authorized to issue 200,000,000 shares without par value divided into 100,000,000 Common Shares and
100,000,000 Preferred Sharesissuablein series.

(b) I'sSUED AND OUTSTANDING SHARES
70,445,817 Common Shares and no Preferred Shares were issued and outstanding, as at April 30, 2003.

(c) VOTING SHARES

The holders of Common Shares are entitled to one vote for each Common Share held. Holders of Common Shares of
record at the close of business on April 30, 2003, will be entitled to receive notice of and vote at the Meeting.

(d) PRINCIPAL HOLDERS OF VOTING SHARES

To the knowledge of the directors and senior officers of the Company, as at April 24, 2003, no person beneficially owns,
directly or indirectly, or exercises control or direction over shares carrying more than 10% of the voting rights attached to
all shares of the Company, except as follows:

| dentity of Amount % of Issued & O/S
Title Of Class Person or Group Owned Common Shares Owned
Common Shares Sodemex | & 11, s.e.c., 8,812,180 12.51%

65 Sainte-Anne, 12e etage
Quebec, Quebec G1R
3X5

ELECTION OF DIRECTORS

At each annual general meeting directors shall be elected to fill the places of the directors whose terms of office expire at
the meeting, but if the number of directors is changed pursuant to the Company’s Articles at or prior to the meeting, a
greater or lesser number of directors shall be elected accordingly. A director whose term of office expires shall be eligible
for re-election.

With respect to the election of directors:

i the terms of office of Messrs. Richard Faucher, Gerard Gagne, Robert Normand, Sargent H. Berner, David P. Hall
and Frank A. Lang expire at the annual meeting of shareholdersto be held on June 17, 2003.

ii. the terms of office of Messrs. Peter Ferderber, William E. Vance and lan S. Walton will expire at the third next
succeeding annual meeting of the sharehol ders subseguent to June 18, 2002.

iii. the term of office of Mr. Brian S. Moorhouse will expire at the third next succeeding annual meeting of the
shareholders subseguent to June 14, 2001.

The Company has an audit committee, members of which are set out below. The Company also has an executive
compensation and corporate governance committee, members of which are set out below. The Company does not have an
executive committee,

Management of the Company proposes to nominate the following persons, whose terms as directors will expire at the
Meeting to be held on June 17, 2003, for election as directors for a term expiring at the third next following annual general
meeting. Information concerning such persons, as furnished by the individual nominees, is as follows:

Name, Municipality of Residence, Position Number of Common Shares Served asa
with the Company and Principal Occupation Held or Controlled (Directly/Indirectly) & Director since
SARGENT H. BERNER(©) 94,700 1988
Vancouver, B.C.

DIRECTOR;

Partner, DuMoulin Black, Barristers & Solicitors
Director of Emgold Mining Corporation, Cream Minerals Inc.,
Sultan Minerals Inc., Titan Logix Corp. and Valgold Resources Ltd.



Name, Municipality of Residence, Position Number of Common Shares Served asa

with the Company and Principal Occupation Held or Controlled (Directly/Indirectly) & Director since
DAVID P. HALL 393,342 1988
Surrey, B.C.

CHAIRMAN, PRESIDENT & CHIEF EXECUTIVE OFFICER
Chartered Accountant

FRANK A.LANG 1,304,000 Directly 1988
West Vancouver, B.C. 554,175 Indirectly
DIRECTOR; B.A., M.A,, P.Eng,; 1,858,175

Chairman of Valgold Resources Ltd.,

Emgold Mining Corporation, Sultan Minerals Inc.
Acrex Ventures Inc. and Abington Ventures Inc.;
Chairman and President of Cream Minerals Ltd.

Pursuant to agreements between the Company and Capital dAmerique CDPQ Inc. (“CDPQ”) and the Solidarity Fund
(QFL), management of the Company proposes to nominate the following persons for election as directors for a term of one
year expiring at the next following annual general meeting. Information concerning such persons, as furnished by the
individual nominees, is asfollows:

RICHARD FAUCHER(©) 25,000 1999
Beaconsfield, Quebec

DIRECTOR; P.Eng.,

President, C.E.O. and Director of Niocan Inc.

GERARD GAGNE® NIL 2002
St-Lambert, Quebec

DIRECTOR;

Senior Investment Advisor, The Solidarity Fund (Q.F.L.)

Chartered Accountant

ROBERT NORMAND(®) NIL 1999
Rosemeére, Québec

DIRECTOR, CHAIRMAN OF THE AUDIT COMMITTEE

Chartered Accountant

The Company’s directors whose term of office does not expire at the Meeting of shareholders to be held on June 17, 2003,
are set out below. Information concerning such persons, as furnished by the individual directors, is as follows:

PETER FERDERBER 164,379 1988
Val d’Or, Quebec

DIRECTOR,; Director of Hollinger North Shore Explorations Ltd.,

La Fosse Platinum Group Inc.,

Levelland Energy & Resources Ltd. and

Louvicourt Gold Mines Inc.

BRIAN S. MOORHOUSE®)(©) 10,000 Directly 1988
Vancouver, B.C. 190,000 Indirectly
LEAD DIRECTOR, CHAIRMAN OF THE 200,000

EXECUTIVE COMPENSATION AND
CORPORATE GOVERNANCE COMMITTEE;
President of VVega Management Corporation

WILLIAM E. VANCE 306,067 1988
White Rock, B.C.
DIRECTOR; Retired



Name, Municipality of Residence, Position Number of Common Shares Served asa
with the Company and Principal Occupation Held or Controlled (Directly/Indirectly) & Director since
IAN S. WALTON 550,100 Directly 1993
West Vancouver, B.C. 225,900 Indirectly

DIRECTOR, EXECUTIVE VICE-PRESIDENT 776,000

& CHIEF FINANCIAL OFFICER
Chartered Accountant

Notes:

@ Shares beneficially owned as at April 3, 2003, directly or indirectly, or over which control or direction is exercised, is based upon information
furnished to the Company by individual directors. Unless otherwise indicated, such shares are held directly.

(b) Member of the Audit Committee.

© Member of the Executive Compensation and Corporate Governance Committee

EXECUTIVE COMPENSATION

(&) COMPENSATION OF NAMED EXECUTIVE OFFICERS

The following table (presented in accordance with the rules (the “Rules’) made under the Securities Act (British Columbia))
sets forth all annual and long term compensation for services in al capacities to the Company and its subsidiaries for the
three (3) most recently completed financia years (to the extent required by the Rules) in respect of the individuals who
were: as at December 31, 2002, the Chief Executive Officer and the Executive Vice-President & Chief Financial Officer of
the Company; and, up until to June 1, 2001, the Vice-President, Operations of the Company. (Collectively referred to asthe
“Named Executive Officers’). Thetotal salary and bonus, as determined in accordance with Item 1.3 of BC Form 51-905F
(Previously Form 41) of the British Columbia Securities Act, paid to each of the Company’s other senior officers, including
any individual who would have qualified as a Named Executive Officer but for the fact that individual was not serving as
such an officer at the end of the most recently completed financial year, did not exceed $100,000.

SUMMARY COMPENSATION TABLE

Long Term Compensation

Annual Compensation

Awar ds Payouts
Restricted
Other Securities Shares
Named Executive Officer Annual Granted or All Other
and Principal Position as at Compen- Under Restricted LTIP Compen-
12/31/02 Salary Bonus sation Options Share Payouts sation
(3 Year % ® ® (#) Units ® ®
(b) (© (d) C] ®) ® (@ (h) (i)
David P. Hall 2002 $174,666 $55,000 NIL 150,000 NIL N/A NIL
Chairman, Chief Executive 2001 $170,000 NIL NIL NIL NIL N/A NIL
Officer & President 2000 $170,000 NIL NIL NIL NIL N/A NIL
lan S. Walton, Executive 2002 $144,000 $44,000 NIL 150,000 NIL N/A $10,800 @
Vice-President & Chief 2001 $140,000 NIL NIL NIL NIL N/A NIL
Financial Officer 2000 $140,000 NIL NIL NIL NIL N/A NIL
André J. Ouellet® 2002 N/A N/A N/A N/A N/A N/A $57,000
Former Vice-President, 2001 $85,055 NIL $152,485 NIL NIL N/A NIL
Operations 2000 $152,490 NIL NIL NIL NIL N/A NIL

Note:

(1) Mr. Ouellet resigned as Vice-President, Operations of the Company on June 1, 2001. As aresult, he was employed by the Company for only the
first five (5) months during the year ended December 31, 2001. A severance payment equal to one year's salary was paid to Mr. Ouellet upon his

resignation.
June 1, 2004.

In addition,

Mr.

(2) Pleasesee OPTION EXERCISES AND YEAR-END OPTION VALUES set out in item (d) below.

Oudllet's stock options were extended to the earlier of the expiry date of his options or




(b) LONG-TERM INCENTIVE PLANS

The Company does not have a long-term incentive plan or “LTIP", pursuant to which cash or non-cash compensation
intended to serve as an incentive for performance (whereby performance is measured by reference to financial performance
or the price of the Company’s securities), was paid or distributed to the Named Executive Officers during the most recently
completed financial year, other than options as set out in item (c) below.

(c) OPTION GRANTS/STOCK APPRECIATION RIGHTS

The Company does not grant stock appreciation rights or “SARS’ as compensation for services rendered, whereby the
Named Executive Officers would receive a payment based wholly or in part on changes in the trading price of the
Company’s publicly traded securities. The Company has a formalized stock option plan for the granting of incentive stock
options to the executive officers, senior managers, employees and directors (the “Plan”).

The following options were granted to the Named Executive Officers and Directors during the most recently completed
financial year.
OPTION GRANTSDURING THE MOST RECENTLY
COMPLETED FINANCIAL YEAR ENDED DECEM BER 31, 2002

Securities % of Total Market Value of
Under Options | Options Granted Exercise or Securities Underlying
Granted in Financial Base Price Options on the Date
Name # Year ($/Security) of Grant ($/Security) Expiration Date
@ (b) © (d (€ ®
David P. Hall
Chairman, Chief Executive 50,000 3.6% $0.60 $0.54 February 22, 2004
Officer & President 100,000 7.2% $1.35 $1.35 December 19, 2004
lan S. Walton, Executive Vice-
President & Chief Financial 50,000 3.6% $0.60 $0.54 February 22, 2004
Officer 100,000 7.2% $1.35 $1.35 December 19, 2004
Sargent H. Berner 25,000 1.8% $0.60 $0.54 February 22, 2004
Director 40,000 2.9% $1.35 $1.35 December 19, 2004
Gerard Gagne
Director 40,000 2.9% $1.35 $1.35 December 19, 2004
Peter Ferderber 25,000 1.8% $0.60 $0.54 February 22, 2004
Director 40,000 2.9% $1.35 $1.35 December 19, 2004
Richard Faucher 25,000 1.8% $0.60 $0.54 February 22, 2004
Director 40,000 2.9% $1.35 $1.35 December 19, 2004
Brian S. Moorhouse 25,000 1.8% $0.60 $0.54 February 22, 2004
Director 40,000 2.9% $1.35 $1.35 December 19, 2004
Frank A. Lang 25,000 1.8% $0.60 $0.54 February 22, 2004
Director 40,000 2.9% $1.35 $1.35 December 19, 2004
Robert Normand 25,000 1.8% $0.60 $0.54 February 22, 2004
Director 40,000 2.9% $1.35 $1.35 December 19, 2004
Gaetan Morin®@
Former Director 25,000 1.8% $0.60 $0.54 February 22, 2004
William E. Vance 25,000 1.8% $0.60 $0.54 February 22, 2004
Director 40,000 2.9% $1.35 $1.35 December 19, 2004

@ Mr. Morin resigned on November 7, 2002. Within 30 days of his resignation and in accordance with the Plan, on December 2, 2002, Mr. Morin
exercised al of hisexisting stock options as follows: 25,000 shares @ $0.60 per share; and 50,000 shares @ $0.72 per share. The closing price of
the Company’s shares on December 2, 2002 was $1.22 per share. Therefore, the notional aggregate value realized on the date of exercise was
$40,500.

(d) OPTION EXERCISESAND YEAR END OPTION VALUES

The Named Executive Officers exercised the following options during the most recently completed financial year. The
following table (presented in accordance with the Regulation) also sets forth details of the financial year-end value of
unexercised options on an aggregated basis held by the Named Executive Officers. Options vest immediately upon grant
and there are, therefore, no unexercisable options listed.



AGGREGATE OPTION EXERCISES DURING THE FINANCIAL YEAR ENDED
DECEMBER 31, 2002 AND FINANCIAL YEAR-END OPTION VALUES

Securities Unexercised but exercisable Value of Unexercised but
Acquired Aggregate Value Options at exercisable in-the-Money
on Exercise Realized Financial Year End Optionsat Financial Year End
Name # (%) # ®®
(€) (b) (© (d) (e

David P. Hall

Chairman, Chief Executive NIL N/A 495,000 @ $272,200

Officer & President

lan S. Walton, Executive Vice-

President & Chief Financial 20,000 $10,800 © 445,000 @ $238,200

Officer

André J. Ouellet

Vice-President, Operations 80,000 $57,000¢ 60,000 $45,600

Notes:

@ Maximum notional value at December 31, 2002. The closing price of the Company’s shares as at December 31, 2002 was $1.48 per share.

@ Of this amount: 150,000 shares are exercisable @ $0.80 per share on or before July 9, 2003; 50,000 shares are exercisable @ $0.60 per share on or
before February 22, 2004; 70,000 shares are exercisable @ $0.72 per share on or before November 10, 2004; 100,000 shares are exercisable @
$1.35 on or before December 19, 2004; and 125,000 shares are exercisable @ $1.00 per share on or before March 23, 2005.

Notional value on the date of exercise.

@ Of this amount: 100,000 shares are exercisable @ $0.80 per share on or before July 9, 2003; 50,000 shares are exercisable @ $0.60 per share on or
before February 22, 2004; 70,000 shares are exercisable @ $0.72 per share on or before November 10, 2004; and 100,000 shares are exercisable @
$1.35 on or before December 19, 2004; and 125,000 shares are exercisable @ $1.00 per share on or before March 23, 2005.

®  These options are exercisable @ $0.72 per share on or before June 1, 2004.

(e) OPTION RE-PRICING

During the most recently completed financial year, the Company has not re-priced downward any options held by the
Named Executive Officers.

(f) DEFINED BENEFIT OR ACTUARIAL PLAN
The Company does not have a defined benefit or actuarial plan.

(g) REPORT ON COMPENSATION COMMITTEE

In 2002, the Company’s compensation committee consisted of Messrs. Berner, Faucher and Moorhouse (the “ Compensation
Committee”). None of the members of the Compensation Committee has any indebtedness to the Company or any of its
subsidiaries, nor have they any material interest, or have any associates or affiliates which have any material interest, direct
or indirect, in any actual or proposed transactions in the last financial year which have materially affected or would
materially affect the Company or any of its subsidiaries. In early 2003, the Compensation Committee's role was expanded
to include corporate governance responsibilities and as a result was renamed the Executive Compensation and Corporate
Governance Committee (the “ECCGC"). Messrs. Berner, Faucher and Moorhouse currently sit as members of the ECCGC.

(h) REPORT ON EXECUTIVE COMPENSATION

The compensation of the Company’s executive and senior managers is determined by the ECCGC. The ECCGC aso
evaluates the performance of the Company’s senior managers and reviews the design and competitiveness of the Company’s
compensation plans. The Company’s executive compensation program consists of an annual base salary, performance
bonus and alonger term component consisting of stock options.

i) Executive Compensation Program

The Company’s executive compensation program is based on a pay for performance philosophy. The executive
compensation program is designed to encourage, compensate and reward employees on the basis of individual and corporate
performance, both in the short and the long term. Base salaries are set at levels which are intended to be competitive with
the base salaries paid by corporations of a comparable size within the mining industry, thereby enabling the Company to
compete for and retain executives critical to the Company’s long term success. Incentive compensation is directly tied to
corporate and individual performance. Share ownership opportunities are provided to align the interests of the senior
managers with the longer term interests of shareholders. External compensation and benefit consultants conduct surveys to
provide competitive data reflecting comparable knowledge, skills and talents and related compensation levels. Variables
such as asset size, production levels, financial performance and rates of growth influence compensation levels and are
analysed and considered in fixing compensation levels.



Compensation for the Named Executive Officers, as well as for other senior managers as a whole, consists of a base salary,
along with annual incentive compensation in the form of an annual bonus, and a longer term incentive in the form of stock
options granted. As a senior manager’s level of responsibility increases, a greater percentage of total compensation is based
on performance (as opposed to base salary and standard employee benefits) and the mix of total compensation shifts
towards stock options, thereby increasing the mutuality of interest between senior managers and sharehol ders.

i) Base Salary

The ECCGC approves base salaries for the Named Executive Officers based on reviews of market data from peer group,
industry and national surveys provided by independent consultants. The level of base salary for each employee within a
specified range is determined by the level of past performance, as well as by the level of responsibility and the importance
of the position to the Company.

iii) Performance Bonus

The Company provides for cash performance bonuses to the Named Executive Officers and senior managers under its
Annual Incentive Compensation Scheme. The bonus is based upon corporate, divisional and individual performance. The
level of incentive compensation that an individual can earn, expressed as a percentage of base salary, is determined by the
level of responsibility and significance of the position within the Company. The actual percentage earned is based upon
individual and corporate targets and objectives such as production costs, cash flow generation, hedging gains, business
development, safety and mineral reserves. Each performance level is weighted relative to its significance to the operations
governed by the individual manager. In a given year, the Company's managers may be paid a higher, lower or zero bonus,
depending upon which targets and objectives have been attained or surpassed.

iv) Stock Options

The Company’s Stock Option Plan (the “Stock Option Plan”) is administered by the Board of Directors. The Stock Option
Plan is designed to give each option holder an interest in preserving and maximizing shareholder value in the longer term, to
enable the Company to attract and retain individuals with experience and ability, and to reward individuals for current
performance and expected future performance. The ECCGC considers stock option grants when reviewing senior officer
compensation packages as awhole.

The Board of Directors determines, upon the recommendations of the Chief Executive Officer and the ECCGC, the key
employees to whom grants are to be made and determines the terms and conditions of the options forming part of such
grants. Individual grants are determined by an assessment of an individual’s current and expected future performance, level
of responsibilities and the importance of the position to the Company.

The number of stock options which may be issued under the Stock Option Plan in the aggregate and in respect of any fiscal
year is limited under the terms of the Stock Option Plan and cannot be increased without shareholder approval. Stock
options have up to a ten year term, are exercisable at the market price (as defined in the Stock Option Plan) of the
Company’s Common Shares on the date of grant, and generally vest on the date of grant. Generally, a holder of stock
options must be a director, an officer or an employee of the Company, a subsidiary or an affiliate in order to exercise stock
options.

V) Chief Executive Officer Compensation

The Compensation of the Chief Executive Officer consists of an annual base salary, incentive bonus related to corporate
performance, and incentive stock options determined in the manner described in the above discussion of compensation for
all senior managers.

The base salary of the Chief Executive Officer is established at the lower end of the range of compensation for CEO's of
comparable companies. The comparable companies are natural resource companies involved in the acquisition, exploration,
financing, development and operation of mineral properties. The Chief Executive Officer can earn a target bonus of up to
40% of hisbase salary, which, if added to his base salary, brings the resulting cash compensation to a competitive level.

vi) Other Compensation

Certain officers of the Company have entered into employment agreements with the Company, which specify the minimum
level of annual base salary to be paid to such officers, as well as other terms of employment. (See “TERMINATION OF
EMPLOYMENT, CHANGES IN RESPONSIBILITY AND EMPLOYMENT CONTRACTS’ below for further
information.)

Officers of the Company are also entitled to receive all other benefits that are available to employees of the Company
generally.



(i) SHARE PERFORMANCE GRAPH

The following graph and table illustrates the Company’s five-year (to December 31, 2002) cumulative shareholder return
based on a $100 investment (on December 31, 1997) compared to the cumulative return on a comparable investment on the
TSX Gold & Precious Minerals Sub-Index and the TSX 300 Composite for the same period, each Index as published by the
Toronto Stock Exchange.

The year-end values of each investment are based on share appreciation plus dividends paid in cash, with the dividends
reinvested on the date they were paid. The calculations exclude trading commissions and taxes. Total shareholder returns
from each investment can be calculated from the year-end investment values shown in the following graph.

FIVE-YEAR TOTAL COMMON SHAREHOL DERS RETURN
(1997 to 2002)

$200 T
$180 +
$160 +
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1997 1998 1999 2000 2001 2002

—a&— Aurizon Mines Ltd. $100 $90 $95 $72 $36 $190

— 4l — S&P/TSX Gold & Precious $100 $93 $78 $70 $83 $105
Minerals Sub-Index (1)

—@—S&P/TSX 300 Composite (2) $100 $98 $130 $139 $121 $107

Notes:

(1) The TSE Gold & Precious Minerals Index was replace by the S& P/TSX Gold Index in May 2002. The historical
values of the TSE Gold & Precious Minerals Index and the S& P/TSX Gold Index are identical for the period in
guestion (1997 to 2002).

(2) The TSE 300 Index was replaced by the S& P/TSX Composite Index on May 1, 2002. The historical values of the TSE
300 Index and the S& P/ITSX Composite Index are identical for the period in question (1997 to 2002).

(J) TERMINATION OF EMPLOYMENT, CHANGESIN RESPONSIBILITY AND EMPLOYMENT CONTRACTS

The Company has entered into employment contracts with each of the Named Executive Officers, whereby in the event of
the termination of employment, without cause, or in the event of a change in responsibilities following a change in control,
the Named Executive Officer shall be entitled to receive a severance payment equal to three (3) years salary.



(k) COMPENSATION OF DIRECTORS

The Company’s non-executive (non-employee) directors are paid an annual retainer in the amount of $6,000 and a fee of
$600 for each Board or committee meeting attended. In addition, an annual fee of $1,000 is paid to non-executive directors
who chair committee or Board meetings. During the most recently completed financial year, atotal of $84,050 was paid to
non-executive directors in respect of director and chairmanship fees.

The Company has a formalized stock option plan for the granting of incentive stock options to the executive officers, senior
managers, employees and directors (the “Plan”). The Plan presently provides that, subject to the requirements of the stock
exchanges on which the Company’s shares are listed, the aggregate number of securities reserved for issuance under the
Plan together with the number of securities reserved for issuance under other outstanding incentive stock options and
options for service may not exceed 7,000,000 Common Shares of the Company. Options may be granted under the Plan to
such directors, officers and employees of the Company as the Board of Directors may from time to time designate. The
exercise price shall be determined by the Board of Directors but shall in no event be less than the market price of the
Company’s Common Shares on each stock exchange on which the Company’s shares are listed at the time of the grant of the
option, less any discounts permitted by stock exchange policies, or such other price as may be agreed to by the Company
and approved by such stock exchanges. The purpose of granting such options is to assist the Company in compensating,
attracting, retaining and motivating the executive officers, senior managers, directors and employees of the Company and to
closely align the personal interests of such persons to those of the shareholders.

See “OPTION GRANTS’, under Executive Compensation above for information concerning options granted to the
Directors during the most recently completed financial year.

CORPORATE GOVERNANCE
@ STATEMENT OF CORPORATE GOVERNANCE PRACTICES

In the past year, both management and the Board of Directors have monitored and, where appropriate, responded to both
Canadian and U.S. regulatory developments aimed at improving corporate governance and increasing corporate
accountability. The Board of Directors of the Company has developed, with input from management and legal counsel, a
corporate governance regime based on the Guidelines set out in Section 473 of the Toronto Stock Exchange Company
Manual. Specifically, the Board of Directors adopted a Board of Directors Mandate, an Audit Committee Charter, an
Executive Compensation and Corporate Governance Committee Charter, and appointed a non-related director to serve as
“Lead Director” with the responsibility to ensure that the Board executes its mandate independently of management.

Pursuant to the by-laws of the Toronto Stock Exchange (the "TSX") companies incorporated in Canada and listed on the
TSX are required to make full and complete disclosure of their system of corporate governance on an annual basis. The
disclosure shall be made with reference to each of the guidelines set out in Section 473 and where the Company’s system is
different from any of the guidelines, each difference and the reason for the difference clearly disclosed.

This Statement of Corporate Governance Practices tries to relate the corporate governance practices of the Board of
Directors to the TSX Guidelines. The headings that appear below attempt to address the principal matters relating to
corporate governance practices discussed in the TSX Guidelines.

In this Statement, the term “unrelated director” means a director who is independent of management and is free from any
interest and any business or other relationship which could, or could reasonably be perceived to, materially interfere with
the director’s ability to act with a view to the best interests of the Company, other than interests and relationships arising
from shareholding.

The Board of Directors of the Company believes that sound corporate governance practices are essential to the well-being
of the Company and its shareholders, and that these practices should be reviewed regularly to ensure that they are
appropriate. This Statement of Corporate Governance Practices has been approved by the Board of Directors.
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TSX
Guid€dline
Ref.
(Sec. 473)

TSX Guidelinesfor Corporate
Governance

Aurizon’s Corporate Gover nance Practice

@

The board of directors of every
corporation should explicitly assume
responsibility for the stewardship of the
corporation.

As part of the overall stewardship
responsibility, should assume
responsibility for the following matters:

The Board of Directors has adopted a Board of Directors
Mandate (the “Board’'s Mandate”), whereby the Board of
Directors shall further the objectives of the Company by
directing, supervising and otherwise reviewing and approving
the stewardship of the Company.

The Board relies on management for the preparation of periodic
reports, and to provide the support and information necessary to
enable the Board to fulfill its obligations effectively.

All material transactions must be reviewed and approved by the
Board prior to implementation. Any responsibility that is not
delegated to senior management or a Board committee remains
with the full Board. One of the Board's responsibilities is to
review and, if thought fit, to approve opportunities as presented
by management and to provide guidance to management. The
Board’'s strategic planning process involves having regular
Board meetings to review reports on the Company's operations,
exploration and development programs, and permits meeting
with management on a regular basis, and reviewing business
opportunities as presented by management.

The Board also meets to: plan for the future growth of the
Company; identify risks of the Company’s business, thus
ensuring the implementation of appropriate systems to manage
these risks; monitor senior management; and ensure timely
disclosure of material transactions through the issuance of news
releases and financial statements. There were seven (7)
meetings of the Board last year. The Board reviews financial
performance quarterly. Frequency of meetings as well as the
nature of agenda items change depending upon the state of the
Company’s affairs and in light of opportunities or risks that the
Company faces. When necessary and appropriate, issues may
be approved and adopted by the Board by way of Written
Resolutions.

@

Adoption of a drategic planning
process and approval of a strategic
plan, which takes into account, among
other things, the opportunities and risks
of the business.

The Board has the responsbility to participate with
management in developing and approving the mission of the
business, its objectives and goals, the strategic plans arising
therefrom, and monitoring subsequent performance against said
plans.

Strategic issues are reviewed with management and addressed
by the full Board at regularly scheduled Board meetings and at
meetings specifically called for this purpose.

The Board's strategic planning process involves having regular
Board meetings to review reports on the Company's operations,
exploration and development programs, and permits meeting
with management on a regular basis, and reviewing business
opportunities as presented by management.

(b)

The identification of the principal risks
of the corporation’s business and
ensuring the implementation  of
appropriate systems to manage these
risks.

Pursuant to the Board's Mandate, the Board is responsible for
reviewing policies and procedures to identify business risks,
and ensure that systems and actions are in place to monitor
them.
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TSX
Guid€dline
Ref.
(Sec. 473)

TSX Guidelinesfor Corporate
Governance

Aurizon’s Corporate Gover nance Practice

(©

Succession planning, including
appointing, training and monitoring
senior management.

Pursuant to the Board's Mandate, the Board is responsible for
succession planning and other human resource issues. The
appointment of all corporate officers requires Board
authorization

In addition, the Board receives the recommendations of the
Executive Compensation and Corporate  Governance
Committee regarding the compensation of the senior executive
officers, including performance bonus plans and stock options.

(d)

A communication policy for the

corporation.

The Company ensures that there is continuous and effective
communication with the Company's shareholders and other
stakeholders and with the public. Procedures include: the
publication of quarterly financial and operations reports, the
annual report, and press releases in English and French. In
addition, the Company provides shareholders with various
communication channels, such as the corporate website
“aurizon.com”, a toll-free telephone number in North America
and an electronic mail address, details of which are provided in
the annual report to shareholders, to ensure that shareholders
feedback and concerns are adequately received and addressed
by the Company. The Company’s website contains copies of
various corporate presentations plus information on analysts
who follow the Company. Investor Relations are the
responsibility of the Chief Executive Officer and Chief
Financia Officer. Communications from shareholders are
forwarded to an appropriate officer for prompt response.

In addition, the Board has adopted and approved a Business
Code of Ethics that incorporates a Company Policy on
Disclosure, Confidentiality and Securities Trading and a
Company Policy on Electronic Communications.

()

The integrity of the corporation's
internal  control and management
information systems.

The Board, through its internal review process and the
appointment of various committees, has put in place an
effective system to satisfy itself that the Company’s internal
control and management information systems are operating

properly.

)

The Board of directors of every
corporation should be constituted with
amajority of individuals who qualify as
unrelated directors. If the corporation
has a dignificant shareholder, in
addition to a majority of unrelated
directors, the board should include a
number of directors who do not have
interests in or relationships with either
the corporation or the significant
shareholder and which fairly reflects
the investment in the corporation by
shareholders other than the significant
shareholder.

Pursuant to the Board's Mandate, the Board of Directors shall
be comprised with a majority of individuals who qualify as
unrelated directors. The Board of Directors is presently
composed of ten (10) members. The Board of Directors
considers that seven (7) Directors are “unrelated Directors’ and
the remainder are “related Directors’, within the meaning of
Section 472 of the TSX Company Manual. Accordingly, the
Board of Directors is congtituted with a mgjority of individuals
who qualify as “unrelated Directors’.
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Ref.
(Sec. 473)
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Governance

Aurizon’s Corporate Gover nance Practice

©)

The application of the definition of
“unrelated director” to the
circumstances of each individual
director should be the responsibility of
the board which will be required to
disclose on an annual basis whether the
board has a majority of unrelated
directors or, in the case of a corporation
with a significant shareholder, whether
the board is constituted with the
appropriate number of directors which
are not related to either the corporation

or the dignificant  shareholder.
Management directors are related
directors. The board will aso be

required to disclose on an annual basis
the analysis of the application of the
principles supporting this conclusion.

In deciding whether a particular Director is a “related Director”
or an “unrelated Director”, the Board of Directors examined the
factual circumstances of each Director and considered them in
the context of factors considered to be relevant. The Board of
Directors considers that Mr. Hall (the President, Chief
Executive Officer and Chairman) is an inside, “related”
Director; Mr. Walton (the Executive Vice-President and Chief
Financial Officer) is an inside, “related” Director; and Mr.
Berner, who is a Partner of DuMoulin Black, the Company’s
solicitors, is aso considered to be a“related” Director.

Mr. Gerard Gagne is the director nominee of the Solidarity
Fund (QFL), which on a fully diluted basis would own 6.26%
of the Company; Mr. Robert Normand is the nominee of
Gestion Sodemex Inc. — Sodemex | & 11, which owns 12.51%
of the Company; and Mr. Richard Faucher is the joint nominee
of the aforementioned institutions. In addition, Mr. Robert
Normand is also a Director of Cambior Inc., which on a fully
diluted basis would own, indirectly, 7.13% of the Company.
Under the TSX Guidelines, an “unrelated director” means a
director who is independent of management and is free from
any interest and any business or other relationship which could,
or could reasonably be perceived to materialy interfere with
the director’s ability to act with a view to the best interests of
the Company, other than interests and relationships arising from
shareholding. Accordingly, the Board of Directors considers
that Messrs. Gagne, Normand and Faucher are "unrelated"
Directors.

Under the TSX Guidelines, a ‘‘significant shareholder’’ means
a shareholder with the ability to exercise a majority of the votes
for the election of the board of directors. The Board considers
that it is congtituted with an appropriate number of directors
which are not related to either the corporation or a significant
shareholder and which fairly reflects the investment in the
corporation by shareholders other than a significant
sharehol der.

(4)

The board of directors of every
corporation should appoint a committee
of directors composed exclusively of
outside directors, a majority of whom
are unrelated directors, with the
responsibility for proposing to the full
board new nominees to the board and
for assessing directors on an ongoing
basis.

The Company’s Executive Compensation and Corporate
Governance Committee, which is composed exclusively of
outside directors, a majority of whom are unrelated directors, is
responsible for: recommending candidates for nomination,
appointment, election and re-election to the Board and its
committees, annually assessing Board performance; and
determining appropriate orientation and education programs for
new Board members.

©)

Every board of directors should
implement a process to be carried out
by the nominating committee or other
appropriate committee for ng the
effectiveness of the board as a whole,
the committees of the board and the
contribution of individual directors

The Company’s Executive Compensation and Corporate
Governance Committee is responsible for assessing the
contribution of the Board, committees and all directors
annually, and planning for succession of the Board.
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(6)

Every corporation, as an integra
element of the process for appointing
new directors, should provide an
orientation and education program for
new recruits to the board.

The Company’s Executive Compensation and Corporate
Governance Committee is responsible for determining
appropriate orientation and education programs for new Board
members. New Board members are also given an opportunity
to visit the Company’s projects.

)

Every board of directors should
examine its size and, undertake, where
appropriate, a program to establish a
board size, which facilitates effective
decision-making.

The Company’'s Executive Compensation and Corporate
Governance Committee is responsible for annually reviewing
board size to ensure effectiveness.

©)

The board of directors should review
the adeguacy and form of the
compensation of directors and ensure
the compensation realisticaly reflects
the responsibilities and risk involved in
being an effective director.

The Company’s Executive Compensation and Corporate
Governance Committee is responsible for reviewing the
adequacy and form of non-employee Directors compensation,
and is directed to ensure that the compensation realistically
reflects the responsibilities and risks involved in being an
effective director.

©)

Subject to guideline 13, committees of
the board of directors should generally
be composed of outside directors, a
majority of whom are unrelated
directors, athough some board
committees may include one or more
inside directors.

The Board of Directors has two committees: the Audit
Committee and the Executive Compensation and Corporate
Governance Committee (formerly known as the “Compensation

Committee”). From time to time ad hoc committees of the
Board are appointed.
e the Executive Compensation and Corporate

Governance Committee (the “ECCGC") is presently
composed of three (3) members. The Board of Directors
considers that two (2) members are “unrelated” Directors
and one (1) is a “related” Director, within the meaning of
Section 472 of the TSX Company Manual. Accordingly,
the ECCGC is constituted with a mgjority of individuals
who qualify as “unrelated” Directors.

¢ the Audit Committee is presently composed of three (3)
members, al of whom are “unrelated” Directors within the
meaning of Section 472 of the TSX Company Manual.
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TSX

Guiddine
Ref. TSX Guidelinesfor Corporate
(Sec. 473) Governance Aurizon’s Corporate Gover nance Practice
(20 Every board of directors should In response to the new Guidelines of the Toronto Stock

expressly assume responsibility for, or
assign to a committee of directors the
general responsibility for, developing
the  corporation's  approach  to
governance issues. This committee
would, among other things, be
responsible for the corporation’s
response to these  governance
guidelines.

Exchange, the Board of Directors expanded the role of the
Company’s former Compensation Committee to include the
responsibility of developing the Company's approach to
governance issues. In view of its expanded role, the committee
was re-named the Executive Compensation and Corporate
Governance Committee (the “ECCGC").

The primary function of the ECCGC is to assist the Board of
Directors by:

* reviewing the adequacy and form of: the Company's
compensation program for the Chief Executive Officer and
the Chief Financial Officer (the “Named Executive
Officers’); the non-employee Directors' compensation; and
the compensation plans in effect or proposed for the
Company’s senior managers and other employees; and

* recommending candidates for nomination, appointment,
election and re-election to the Board and its committees,
assessing Board performance; and determining appropriate
orientation and education programs for new Board
members.

In addition, the Board has adopted an Executive Compensation
and Corporate Governance Charter for the ECCGC, whereby
the ECCGC is responsible for making recommendations from
time to time to the Board concerning matters related to
corporate governance, as the ECCGC may deem appropriate or
as may be referred to it from time to time by the Board.
Annually, pursuant to its Charter, the ECCGC is required to
review:

* The procedure for monitoring directors responsibility,
diligence and for avoiding conflicts of interest.

* Current developments relating to corporate governance
and, if required, propose to the Board changes to its
mandate and corporate governance policy.

* The Board's past years proceedings to evaluate its
efficiency and make required recommendation, if any.

* And take appropriate action on any comment made by
shareholders or regulatory authorities on the Company’'s
corporate governance practices.

The ECCGC is presently composed of three (3) members,
Messrs. Berner, Faucher and Moorhouse. The Board of
Directors considers that two (2) members, Messrs. Faucher and
Moorhouse, are “unrelated Directors’ and one (1) member, Mr.
Berner, is a “related Director” within the meaning of Section
472 of the TSX Company Manual. Accordingly, the ECCGC is
congtituted with a majority of individuals who qualify as
“unrelated Directors’.

The Executive Compensation and Corporate Governance
Committee (formerly the Compensation Committee) met once
during 2002.
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Guiddine
Ref. TSX Guidelinesfor Corporate
(Sec. 473) Governance Aurizon’s Corporate Gover nance Practice
1y The board of directors, together with  Pursuant to the Board’'s Mandate, the board of directors is

the CEO, should develop position
descriptions for the board and for the
CEOQO, including the definition of the
limits to management’ s responsibilities.
In addition, the board should approve
or develop the corporate objectives that
the CEO is responsible for meeting and
assess the CEO against these
objectives.

responsible for adopting a strategic planning process, approving
strategic plans, and monitoring performance against plans and
for selecting and appointing, evaluation of and (if necessary)
termination of the CEO. In addition, the Board is responsible
for succession planning, including appointing, training and
monitoring the performance of senior management.

The ECCGC is responsible for creating CEO and board
position descriptions and developing corporate objectives for
recommendation to the Board. Once approved, the ECCGC is
responsible for assessing the CEO against the corporate
objectives set by the Board, and making recommendations to
the Board with respect to the performance of senior
management.
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Guiddine
Ref. TSX Guidelinesfor Corporate
(Sec. 473) Governance Aurizon’s Corporate Gover nance Practice
(12 Every board of directors should Mr. Hal is Chairman of the Board of Directors, Chief

implement structures and procedures
that ensure that the board can function
independently of management.  An
appropriate structure would be to (i)
appoint a chair of the board who is not
a member of management with
responsibility to ensure the board
discharges its responsibilities or (ii)
assign this responsibility to an outside
director, sometimes referred to as the
“Lead director”. The chair or lead
director should ensure that the board
carries out its  responsibilities
effectively which will involve the board
meeting on a regular basis without
management present and may involve
assigning the responsbility  for
administering the board's relationship
to management to a committee of the
board.

Executive Officer and President of the Company. He aso
beneficially owns 393,342 common shares of the Company,
representing 0.62% of the issued and outstanding common
shares of the Company. Mr. Walton is the Executive Vice-
President and Chief Financial Officer of the Company and also
beneficially owns 776,000 common shares of the Company,
representing 1.23% of the issued and outstanding common
shares of the Company. Given the size and present stage of
development of the Company, the Board believes that it is
reasonable that two of the individuals who are most
instrumental in providing leadership, strategy and devel opment
of the Company, sit as members of the Board. The other
directors consider that their ability to function independently
from management and to have access to Company personnel at
any time, is not impeded by the presence of Mr. Hall and Mr.
Walton on the Board. All committees of the Board are made
up of non-management directors.

The separation of the roles of the board chair and the chief
executive officer is an issue that the Board of the Company
regularly reviews. The Board has determined that separation at
this time would not be beneficial to Aurizon and would limit
the Board’ s flexibility to act in the best interests of Aurizon and
its shareholders.

The combination of the position of Chairman and Chief
Executive Officer allows the Chairman of the Board of
Directors to have more detailed knowledge of the business and
activities of Aurizon than would be possible in the case of a
non-executive Chairman.

However, in response to the TSX Guidelines, in early 2003 the
Board, with the encouragement of the Chairman and Chief
Executive Officer, decided to create the position of Lead
Director, with the responsibility to ensure that the Board
executes its mandate independently of management. Mr. Brian
S. Moorhouse, Chairman of the Executive Compensation and
Corporate Governance Committee, is currently serving as the
“Lead Director”.

In addition, the Company’'s Executive Compensation and
Corporate Governance Committee is authorized to approve, in
circumstances that it considers appropriate, the engagement by
any one or more directors of outside advisers at the Company’s
expense.
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(13)

The audit committee of every board of
directors should be composed only of
unrelated directors. All of the members
of the audit committee should be
financially literate and at least one
member should have accounting or
related financial expertise. Each board
shall determine the definition of and
criteria for “financia literacy” and
“accounting or related financial
expertise”. The board should adopt a
charter for the audit committee that sets
out the roles and responsibilities of the
audit committee, which should be
specifically defined so as to provide
appropriate  guidance to  audit
committee members as to their duties.
The audit committee should have direct
communication channels with the
internal and external auditors to discuss

and review gpecific issues as
appropriate.  The audit committee
duties should include oversight
responsibility for management

reporting on internal control. While it
is management’'s responsibility to
design and implement an effective
system of internal control, it is the
responsibility of the audit committee to
ensure that management has done so.

The Board of Directors has adopted an Audit Committee
Charter for its Audit Committee, whereby the primary function
of the Audit Committee is to assist the Board of Directors in
fulfilling its financia oversight responsibilities by reviewing:
the financial reports and other financial information provided
by the Company to any governmental body or other
stakeholders, the Company's systems of internal controls
regarding finance, accounting, and the Company’s auditing,
accounting and financial reporting processes. Consistent with
this function, the Audit Committee encourages continuous
improvement of, and fosters adherence to, the Company’'s
policies, procedures and practices at all levels. The Audit
Committee’s primary duties and responsibilities are to:

* Serve as an independent and objective party to monitor the
Company’s financia reporting and internal control system
and review the Company’s financial statements.

* Review and appraise the performance of the Company’s
external auditors.

* Provide an open avenue of communication among the
Company’s auditor, financial and senior management and
the Board of Directors.

The Audit Committee met on December 11, 2002 to plan for
the Audit and on April 3, 2003, to review the audited annual
financial statements for the year ended December 31, 2002,
during which time its members were Mr. Gagne, Mr.
Moorhouse and Mr. Normand, al of whom are outside,
unrelated Directors. The Board considers that all members of
the Audit Committee are financially literate and have a working
familiarity with basic finance and accounting practices. In
addition, Mr. Gagne and Mr. Normand, both of whom are
Chartered Accountants, are considered by the Board to have
accounting or related financial management expertise. The
definition of “financially literate” is the ability to read and
understand a balance sheet, an income statement and a cash
flow statement. The definition of “accounting or related
financial management expertise” is the ability to analyze and
interpret a full set of financial statements, including the notes
attached thereto, in accordance with Canadian generally
accepted accounting principles.

(14)

The board of directors should
implement a system that enables an
individual director to engage an outside
adviser at the expense of the Company
in appropriate circumstances.  The
engagement of the outside advisor
should be subject to the approval of an
appropriate committee of the Board.

Pursuant to its Charter, the Company’s ECCGC is empowered
to approve, in circumstances that it considers appropriate, the
engagement by any one or more directors of outside advisers at
the Company’ s expense.
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(b) Code of Business Ethics
In 2003, the Board of Directors adopted the following Code of Business Ethics:

Acting with integrity, honesty and in good faith with respect to what isin the best interests of the Company’ s stakeholdersis
fundamental to the Company’s reputation and ongoing success. Aurizon is committed to sustainable growth within the
parameters of protecting the environment, ensuring the safety and well being of its employees, and supporting the
communities in which it operates. The directors, officers and senior employees of the Company must be committed to
upholding these responsibilitiesin al facets of the Company’ s day-to-day operations.

In addition, the directors, officers and employees of the Company and persons or companies related to or controlled by them
are expected to act in accordance with applicable laws and with the highest standards of ethical and professional behaviour.
It is essential that the Company’s directors, officers and employees respect and adhere to the Company’s Code of Business
Ethics and to the rules and procedures outlined in the companies corporate polices, including the Company’s Policy on
Disclosure, Confidentiality and Securities Trading dated June, 1996 as Revised July, 2000; and Policy on Electronic
Communications dated November, 2000.

Failure to comply with the Company’s Code of Business Ethics and the rules and procedures outlined in the Company’s
corporate policies may result in the immediate suspension or dismissal of any officer or employee of the Company. The
Company may aso be required by law to report a failure to comply with the relevant securities enforcement authorities who
may conduct a formal inquiry, which may result in civil and/or criminal sanctions being imposed on any director, officer or
senior employee concerned.

INDEBTEDNESSTO COMPANY OF DIRECTORSAND OFFICERS

There was no indebtedness of any director, executive officer, senior officer, or associate of them, to or guaranteed or
supported by the Company or any of its subsidiaries either pursuant to an employee stock purchase program of the Company
or otherwise, during the most recently completed financial year.

APPOINTMENT OF AUDITORS

Unless otherwise instructed, the proxies given pursuant to this solicitation will be voted for the appointment of
PricewaterhouseCoopers LLP, Chartered Accountants, of VVancouver, British Columbia, as the auditors of the Company to
hold office for the ensuing year at a remuneration to be fixed by the directors.

For the year ended December 31, 2002, the total fees charged by PricewaterhouseCoopers LLP to the Company for audit
services were $63,000 and for non-audit services were $29,091, for atotal of $92,091.

INTEREST OF INSIDERSIN MATERIAL TRANSACTIONS

No insider and no associate or affiliates of the foregoing persons has or has had any material interest, direct or indirect, in
any transaction since the commencement of the Company’s last completed financial year or in any proposed transaction
which in either such case has materially affected or will materially affect the Company, except as set out below under
“Particulars of Other Matters to be Acted Upon”.

DIRECTORS AND OFFICERS INSURANCE

The Company maintains liability insurance for its directors and officers providing coverage of $10,000,000 per occurrence
per policy year. Claims under the policy are subject to a deductible of $200,000 per occurrence. The Company paid a
premium of $45,600 in 2002.

MANAGEMENT CONTRACTS

The Company is a self-managed company and does not have any management contracts.

INTEREST OF CERTAIN PERSONSIN MATTERSTO BE ACTED UPON

Except as set out herein, no director or senior officer of the Company, nor any associate or affiliate of the foregoing persons,
has any substantial interest, direct or indirect, by way of beneficial ownership or otherwise, in matters to be acted upon at
the Meeting.
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PARTICULARSOF OTHER MATTERSTO BE ACTED UPON

(A)  INCREASE IN AUTHORIZED SHARE CAPITAL

The Company is currently authorized to issue 200,000,000 shares divided into 100,000,000 Common Shares without par
value and 100,000,000 Preferred Shares without par value issuable in series. Of this amount, as at April 30, 2003,
84,114,682 Common Shares are issued and outstanding on a fully diluted basis. There are no Preferred Shares currently
issued. In order to facilitate the Company’s ability to do equity financings in the future, it is proposed that the Company’s
authorized share capital be increased to 600,000,000 shares divided into 500,000,000 Common Shares without par value
and 100,000,000 Preferred Shares without par value issuable in series. The special rights and restrictions attached to the
aforementioned shares are as set out in the Articles of the Company. The Company therefore requests its members to pass
the following resolutions:

"RESOLVED, as a special resolution that:

(@D} the authorized capital of the Company be increased from 200,000,000 shares without par value to 600,000,000
shares without par value, divided into 500,000,000 Common Shares without par value and 100,000,000
Preferred Shares without par value issuable in series. The special rights and restrictions attached to the
aforementioned shares are as set out in the Articles of the Company;

2 the Memorandum of the Company be atered by deleting Paragraph 2 in its entirety and substituting the
following therefor:

“2. The authorized capital of the Company consists of 600,000,000 shares without par value, divided into
500,000,000 Common Shares and 100,000,000 Preferred Shares, issuable in series. The rights and restrictions
attached to the aforementioned shares are as set out in the Articles of the Company.”; and

3 the Memorandum as altered be in the form attached hereto and marked “Schedule’A”, so that the
Memorandum as altered shall at the time of filing comply with the Company Act."

The special resolution requires the approval of not less than 75% of the votes cast by those members of the Company who,
being entitled to do so, vote in person or by proxy at the Meeting.

Director’'s Recommendation

The Directors of the Company believe the passing of the aforementioned special resolution isin the best interests of
the Company and recommend that member svote in favour of the resolution.

In the event the resolution is not passed, the Company will be severely hampered in its ability to do equity financings in the
future and such restriction could impede the Company’ s future growth.

The persons named as proxies in the enclosed form of proxy intend to cast the votes represented by proxy in favour

of theresolution approving the increase in the authorized share capital.

(B) SHAREHOLDER APPROVAL TO THE ISSUANCE OF A NUMBER OF SHARES BY PRIVATE
PLACEMENT THAT EXCEEDS 25% OF THE COMPANY’S|SSUED SHARE CAPITAL.

Introduction
Acquisition of Casa Berardi (“ Casa Berardi”)

In September 1998, Aurizon acquired a 100% interest in the Casa Berardi property, which includes a modern 2,200 tonne
per day mill and related surface and underground infrastructure.

Feasibility Study

In the first half of 2000, Aurizon, with the assistance of several independent consultants, completed a feasibility study of the
West Mine area of the Casa Berardi property. The study envisages sinking a 1,031 metre vertical shaft capable of
sustaining a daily ore production of up to 4,500 tonnes. Related infrastructure, such as ore and waste pass systems, ramps
and lateral development, have been designed to ensure optimal efficiency, minimum operating costs and, considering the
mineral potential of the West Mine area, to accommodate along mine life beyond that established to date.
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The pre-production period was estimated to take 30 months and capital expenditures, including a 10% contingency, during
that period were estimated at $121 million.

As aresult of the completed feasibility study, proven and probable mineral reserves at the West Mine were estimated at 6.9
million tonnes at an average grade of 6.7 grams per tonne or 1.5 million ounces of gold. It was estimated that the Casa
Berardi West and East Mines and Principal Zone aso contain additional undiluted mineral resources of 4.5 million tonnes at
an average grade of 7.7 grams per tonne or approximately 1.1 million ounces of gold.

Exploration

In 2002, approximately 14,000 metres of additional exploration drilling was completed as part of an ongoing $2 million
program. The current drill program has indicated that certain mineralization found in the 118 - 120 zone area is the dip
extension of the Principal Zones. The Principal Zones areaislocated between the West and East Mines and extends | aterally
over 900 metres.

In early 2003, Aurizon commenced an underground exploration program, which will provide underground access to Zone
113 in order to increase the confidence level on the continuity of that zone and extract a bulk sample. Aurizon discovered
Zone 113, which extends from 400 metres to 1000 metres below surface, in 1999. Previously reported probable mineral
reserves of Zone 113 are estimated at 984,000 ounces of gold at an average grade of 7.4 grams per tonne. Previously
reported total proven and probable mineral reserves at the West Mine total 1.5 million ounces of gold at an average grade of
6.7 grams per tonne.

The program includes deepening and extending the present ramp at the West Mine area from the 450 metre to the 550 metre
level, drifting approximately 450 metres east to access the 113 Zone on the 550 metre level, drifting along Zone 113,
definition drilling and the extraction of a bulk sample. The total program will cost approximately $17 million over a
nineteen-month period. In order to finance the first phase of this program, Aurizon arranged a $7,000,000 equity private
placement in December 2002. In April 2003, a further $5,000,000 equity private placement was arranged, however,
additional capital will be required in order to finance the balance.

In addition, a new surface drill program, which will cost approximately $2,000,000, has commenced which will include
further infill drilling in the 118-120 zone area, and step-out drilling between this area and the East Mine. Some geophysical
test work will also be performed to define targets outside of the mining lease, but within Aurizon's 32,000 acre land
position.

The Financing

The Company is continually investigating opportunities to raise financing to further explore and develop the Casa Berardi
project and for general working capital. In addition, as a result of exploration programs currently underway at the
Company’s properties, the Company may undertake one or more financings over the next year and expects one or more of
these to be structured as private placements.

Under the rules of the The Toronto Stock Exchange (“TSX") the aggregate number of shares of alisted company which are
issued or made subject to issuance (i.e. issuable under a share purchase warrant or option or other convertible security) by
way of one or more private placement transactions during any particular six-month period may not exceed 25% of the
number of shares outstanding (on a non-diluted basis) prior to giving effect to such transactions (the “TSX 25% Rul€e”),
unless there has been shareholder approval of such transaction.

The application of the TSX 25% Rule may restrict the ability of the Company to raise funds by private placement of its
securities.

Management of the Company considers it to be in the best interests of the Company to solicit private placement funds for
the Casa Berardi project, exploration expenditures and working capital. The TSX has aworking practice that it will accept
advance approval by shareholders in anticipation of private placements that may exceed the TSX 25% Rule, provided such
private placements are completed within 12 months of the date such advance approval is given.

The Company’sissued and outstanding share capital is 70,445,817 Common Shares as at April 30, 2003, and the Company
proposes that the maximum number of shares which either would be issued or made subject to issuance under one or more
private placements in the twelve month period commencing on June 17, 2003, would not exceed 70,445,817 Common
Shares, or 100% of the Company’sissued and outstanding shares as at April 30, 2003.
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Any private placement proceeded with by the Company under the advance approval being sought at the Meeting will be
subject to approval by the Directors of the Company and to the following additional restrictions:

0] it must be substantially with parties at arms-length to the Company;
(i) it cannot materially affect control of the Company;
(iii) it must be completed within a twelve month period following the date the advance member approval is given; and

(iv) it must comply with the private placement pricing rules of the TSX which currently require that the issue price per
common share must not be lower than the closing market price of the Common shares on the TSX on the trading
day prior to the date Notice of the private placement is given to the TSX (the “Market Price”) less the applicable
discount, as follows:

Market Price Maximum Discount
$0.50 or less 25%

$0.51 to $2.00 20%
Above $2.00 15%

(For these purposes, a private placement of unlisted convertible securities is deemed to be a private placement of
the underlying listed securities at an issue price egua to the lowest possible price at which the securities are
convertible by the holders thereof).

In al cases, the TSX retains the discretion to decide whether or not a particular placement is “substantially” at arms-length
or will materially affect control, in which case specific member approval may be required.

In anticipation that the Company may wish to enter into one or more private placements in the next 12 months that will
result in it issuing and/or making issuable such number of its Common Shares, taking into account any shares that may be
issued upon exercise of any warrants, options or other rights granted in connection with the private placements, that will
exceed the TSX 25% Rule, the Company requests its members to pass an ordinary resolution in the following terms:

“RESOLVED, as an ordinary resolution, that the issuance by the Company in one or more private
placements during the twelve month period commencing June 17, 2003, of such number of securities as
would result in the Company issuing or making issuable a number of Common Shares totalling up to
70,445,817 or 100% of the number of issued and outstanding Common Shares as at April 30, 2003, as more
particularly described in and subject to the restrictions described in the Company’s Information Circular
dated April 30, 2003, is hereby approved.”

An ordinary resolution requires the approval of a simple majority of the votes cast by those members of the Company who,
being entitled to do so, vote in person or by proxy at the Meeting.

Director’'s Recommendation

The Directors of the Company believe the passing of the ordinary resolution isin the best interests of the Company
and recommend that member svote in favour of the resolution.

In the event the resolution is not passed, the TSX will not approve any private placements that result in the issuance or
possible issuance of a number of shares which exceed the TSX 25% Rule, without specific shareholder approval. Such
restriction could impede the Company’s Casa Berardi project and its timely access to required funds on favourable terms.

The persons named as proxies in the enclosed form of proxy intend to cast the votes represented by proxy in favour
of the resolution approving the issuance of a number of shares by private placement that exceeds 25% of the
Company’sissued share capital unlessthe holder of Common Shareswho has given such proxy has directed that the
votes be otherwise cast.
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(C) OTHER MATTERS

Management of the Company is not aware of any matter to come before the Meeting other than as set forth in the notice of
meeting. If any other matter properly comes before the Mesting, it is the intention of the persons named in the enclosed
form of proxy to vote the shares represented thereby in accordance with their best judgment on such matter.

DATED this 30" day of April, 2003.
BY ORDER OF THE BOARD

David P. Hall, Chairman,
President & Chief Executive Officer

SCHEDULE “A”

Province of British Columbia
COMPANY ACT
ALTERED MEMORANDUM
(as dtered by Special Resolution dated June 17, 2003)

OF AURIZON MINESLTD. inits English form
and MINES AURIZON LTEE. inits French form

1 The name of the Company is “AURIZON MINES LTD.” in its English form and “MINES AURIZON
LTEE.” inits French form.

2. The authorized capital of the Company consists of 600,000,000 shares without part value, divided into
500,000,000 Common Shares and 100,000,000 Preferred Shares, of which 8,050,000 are designated as
Series “A” Convertible Preferred Shares and 1,135,050 are designated as Series “B” Convertible

Preferred Shares. The rights and restrictions attached to the aforementioned shares are as set out in the
Articles of the Company.
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CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
ASENACTED PURSUANT TO

SECTION 906 OF THE U.S. SARBANES-OXLEY ACT OF 2002

Aurizon Mines Ltd. (the “Company”) is filing with the U.S. Securities and Exchange Commission on the date
hereof, its annual report on Form 20-F for the fiscal year ended December 31, 2002 (the “Report”).

[, David P. Hall, Chairman, President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C.
section 1350, as enacted pursuant to section 906 of the U.S. Sarbanes-Oxley Act of 2002, that, to the best of my
knowledge:

() the Report fully complies with the requirements of section 13(a) or 15(d) of the U.S.
Securities Exchange Act of 1934; and

(i) the information contained in the Report fairly presents, in all material respects, the
financial condition and results of operations of the Company.

A signed original of this written statement required by Section 906 has been provided to Aurizon Mines Ltd. and
will be retained by Aurizon Mines Ltd. and furnished to the Securities and Exchange Commission or its staff upon
request.

David P. Hall
Chairman, President and Chief Executive Officer

May 20, 2003



CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
ASENACTED PURSUANT TO

SECTION 906 OF THE U.S. SARBANES-OXLEY ACT OF 2002

Aurizon Mines Ltd. (the “Company”) isfiling with the U.S. Securities and Exchange Commission on the date
hereof, its annual report on Form 20-F for the fiscal year ended December 31, 2002 (the “Report”).

[, lan S. Walton, Executive Vice-President and Chief Financial Officer of the Company, certify, pursuant to 18

U.S.C. section 1350, as enacted pursuant to section 906 of the U.S. Sarbanes-Oxley Act of 2002, that, to the best of
my knowledge:

() the Report fully complies with the requirements of section 13(a) or 15(d) of the U.S.
Securities Exchange Act of 1934; and

(i) the information contained in the Report fairly presents, in all material respects, the
financial condition and results of operations of the Company.

A signed original of this written statement required by Section 906 has been provided to Aurizon Mines Ltd. and

will be retained by Aurizon Mines Ltd. and furnished to the Securities and Exchange Commission or its staff upon
request.

lan S. Walton
Executive Vice-President and Chief Financial Officer

May 20, 2003



