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" CADRE RESOURCES LTD.

C’? i { nooRT g 7 PO Box 78
- Vot : Christina Lake, B.C.
VOH 1E0

Tel: (250) 447-6641

\ ¥
NOTICE OF ANNUAL GENERAL MEETING OF MEMBERS A R/ .

TO THE MEMBERS:

- NOTICE IS HEREBY GIVEN that the Annual General Meeting of CADRE
RESOURCES LTD. (the "Company") will be held at 1040-999 West Hastings Street,
Vancouver, B.C. V6C 2W2 on Thursday, June 20, 2002 at 10:00 a.m. (local time) to transact
the usual business of an Annual General Meeting and for the following purposes:

1. To receive and consider the Report of the Directors to the Members.

2. To receive and consider the financial statéments of the Company and its subsidiaries for
the fiscal period ended October 31, 2001 and the report of the auditor thereon.

3. To elect directors to hold office until the close of the next Annual General Meeting.

4. To appoint an auditor for the Company to hold office until the close of the next Annual
General Meeting and to authorize the directors to fix the remuneration to be paid to the
auditor of the Company.

5. To transact such other business as may properly come before the meeting or any
adjournment or adjournments thereof.

The accompanying Information Circular provides additional information relating to the
matters to be dealt with at the Meeting and is deemed to form part of this Notice. Copies of any
documents to be considered, approved, ratified and adopted or authorized at the Meeting will be
available for inspection at the registered and records office of the Company at 1040-999 West
Hastings Street, Vancouver, B.C., during normal business hours up to June 20, 2002, being the
date of the Meeting, and at the Meeting.

The directors of the Company fixed May 13, 2002 as the record date for the
determination of the members entitled to receive this Notice.

A member entitled to attend and vote at the Meeting is entitled to appoint a proxy to
attend and vote in his stead. If you are unable to attend the Meeting in person, please complete,
sign and date the enclosed Form of Proxy and return the same in the enclosed return envelope
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provided for that purpose within the ﬁme and to tke location in accordance with the instructions
set out in the Form of Proxy and Information Circular accompanying this Notice.

Please advise the Company of any change in your address.
DATED at Vancouver, B.C. this 13th day of May, 2002.

-~ BY ORDER OF THE BOARD
CADRE RESOURCES LTD.

R Page Chﬂcoft” |

. - . “aL -

C R. Page Chilcott, President - -
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CADRE RESOURCES LTD.
. P.0: Box 78 R T T S SRR VAN
Chnstma Lake B.C.VOH1E0 .. . %o -

. PROXY CIRCULAR

- Asat May 7,2002
unless otherwise noted

SOLICITATION OF PROXIES

This Proxy Circular is furnished in connection with the solicitation of proxies by the
- management of CADRE RESOURCES LTD. (the "Corporation"), at the time and place and
for the purposes set forth in the Notice of Meeting.

It is expected that the solicitation will be primarily by mail. Proxies may also be solicited
personally or by telephone by, directors, officers or employees of the Corporation at nominal cost.
The cost of this solicitation will be borne by the Corporation.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the accomﬁanying Form of Proxy are nominees of the Corporation's
management. A shareholder desiring to appoint some other person (who need not be a
shareholder) to represent him at the meeting may do so either by:

(a) STRIKING OUT THE PRINTED NAMES AND INSERTING THE DESIRED
PERSON'S NAME IN THE BLANK SPACE PROVIDED IN THE FORM OF
PROXY; OR

(b) BY COMPLETING ANOTHER PROPER FORM OF PROXY.

The completed proxy must be deposited at the office of Computc;;'éhare Trust Company of
Canada, Corporate Trust Department, 510 Burrard Street, Vancouver, B.C., V6C 3B9, not less than
48 hours (excluding Saturdays, Sundays and holidays) before the time fixed for the meeting.

Pursuant to Section 148(4) of the Canada Business Corporations Act (the "Act"), a
shareholder who has given a proxy may revoke it by an instrument in writing by the shareholder or
by his attorney in writing or, where the shareholder is a corporation, by a duly authorized officer or
attorney of the corporation, and delivered either to the office of Computershare Trust Company of
Canada, Corporate Trust Department, or to the registered office of the Corporation, 1040-999 West
Hastings Street, Vancouver, B.C. V6C 2W2, at any time up to and including the last business day
preceding the day of the meeting, or any adjournment thereof, or to the Chairman of the meeting or
any adjournment thereof, or in any other manner provided by law. A revocation of a proxy does not
affect any matter on which a vote has been taken prior to the revocation. - :
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VOTING OF PROXIES

If the instructions as to voting indicated in the proxy are certain, the shares represented by the
proxy will be voted on any poll and where a-choice with respect to any matter to be acted upon has
been specified in the proxy, the shares will be-voted on any poll in accordance with the specifications
so made. IF A CHOICE IS NOT SO SPECIFIED, IT IS INTENDED THAT THE PERSON
DESIGNATED 'BY MANAGEMENT IN THE ACCOMPANYING FORM OF. PROXY WILL
VOTE THE SHARES REPRESENTED BY THE PROXY IN FAVOUR OF EACH MATTER
IDENTIFIED ON-THE FORM OF PROXY AND FOR THE NOM[NEES OF MANAGEMENT
FOR DIRECTORS AND AUDITOR. SRR

The form of proxy accompanying th1s Proxy Circular confers discretionary authority upon
the named proxyholder with respect to amendments or variations to the matters identified in the
- accompanying Notice of Meetmg and with respect to any other matters which may properly come
before the meeting. As of the date of this Proxy Circular, ‘the management of the Corporation knows
of no such amendment or variation or matters to'come before the meetmg other than those referred to

1in the accompanying Notice of Meeting. -

* INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Other than. as disclosed elsewhere herein, none of the following persons has any material
interest, direct or indirect, by way of beneficial ownersth of securities or otherwise, in any matter to
be acted upon other than the election of drrectors or the appomtment of management

(a) any drrector or senior officer of the Co-poratron smce the commencement of the
” Corporatron s last completed financial year; - - '

(b): any proposed nominee-for election as a- duector of the Corporatlon, and

(c) any assoclate or affiliate of any -of the foregomg persons.

- om . -

| VOTING SECURI'I'IES' AND rkm&mAL "noLDEks THEREOF

~ The Corporation is authorized to 1ssue 100 000 000 Common Shares without par value (the
"Common Shares"). 8,971, 715 Common Shares were lssued and outstandmg as of the date hereof

Only the holders of Common Shares are entltled t6 vote at the Meetmg and the holders of
Common Shares are entitled to one ‘vote for each Common Share held. The directors of the
Corporation fixed May.13,.2602 as the record date for the detenmnatlon of the shareholders entitled
to receive notice of and vote at the meetmg :

To the knowledge of the d1rectors*and senior officers of the Company, the following are
the only persons beneficially-owning, directly or indirectly, or exercising control or direction over
voting securities carrying more than 10% of the voting nghts attached to any class of voting
securities of the Company:

Name Number of Voting Securities | Percentage of Issued Voting Securities

Sand Bay Overseas Ltd."" 1,000,000 Common o 11.15%
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) Borys Rafalowicz is the only person who has a greater than 10% beneﬁclal interest in Sand Bay Overseas
' Lid,a non—reportmg company .

1 e ey, e e
" I T

;,’Etﬂ,nciil‘oN'oF'ﬁ[ﬁECTdiis o

The persons named in the followmg table are proposed -by management for elcctlon as-
directors of the Corporatlon Each dlrector elected will hold office unttly the next Annual General
Mezting or until his successor is, duly elected -or appomtcd unless hls ofﬁce is earher vacated in
accordance with the Articles of the Corporation or he becomes dlsquahﬁed to act as-a director.. In:
the absence of instructions to the contrary, the enclosed Proxy will be voted for the nominees listed
herein. ‘ y . T T RN IC

MANAGEMENT DOES NOT CONTEMPLATE 'IHAT ANY OF TI-IE NOM]NEES WILL ‘
BE UNABLE TO SERVE AS A DIRECTOR. THE. CORPORATION HAS NOT RECEIVED
NOTICE OF AND MANAGEMENT IS NOT AWARE OF ANY PROPOSED "NOMINEE IN .
ADDITION TO THE NAMED NOMINEES. - ’ L T S R At

The following information concermng the respecnve nominees has been furmshed by each of

2 : >-|"Approx. no. of
= - |veoting’ securitles
T R ‘| beneficially**
Principal Occupation or owned, directly
Employment and, if not =} . “or indirectly or
elected a director by avote:| - - = "7 over which
of security holders, “} 'First and Present. | direction or
Name, Country of occupation during the past :| Position with the dontrol is °
Ordinary Residence five years® Corporation‘" exercised®
Stanley L. Sandner Geologist, Chairman, Chief. | Chairman, Chief | 40,000
Canada - Executive’Officerand =~ | Executive Officer ' '
Director of the Corporation .| (Jan.11/1995.to
e ~ 1 date) and Dtrector _
“| (Jan.5/1995 to date)
R. Page Chilcott(“) _ 'Pre31dent and Director of . | Director, Jan.5/1995 13,700%
Canada : | the Corporatlon ' ; u,'to date; President, . |..
. | Mar.13/1995 to date |
David R. Hagle - Vic'e-President, Hagler Director, . ... .| 10,000
U.S.A. Systems, 1998 to date Apr. 20/2001 to date
Carlos Bacalao, _ Lawyer _ . ..| Director, . . Nil |
Romer o ‘ ‘ | Apr.12/1996 to date |
Venezuela - . :
Marcello M. Veiga® | Assistant Professor, | '| Nominee Nil
Canada Department of Mining and
' | Mineral Process -~ -
.. | Engineéring, Un1vers1ty of <'7 }
| British. Columbia .
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(1) , For the purposes of disclosing posmcns held in the. Co'porauon, "Corporatlon" shall : include the
T Corporanon and a parent or subs:dlary thereof. }
@ Unless otherwise stated above, each of the above-named nominees has held the principal occupanon or

employment indicated for at least five years.
3) Securities beneficially owned by directors is based on mformanon furnished to the Corporanon by the

nominees.

(4) - Member of Audit Committee. ; i IR Lot e

) 9,200 of these shares are registered in the name of RPC Holdmgs Ltd ‘a pnvate company controlled byR.
Page Chilcott. _

P

3 o

STATEMENT OF EXECUT IVE COMPENSATION

: Reference 1s made to Schedule "A" attached hereto and formmg a part hereof

'INCENTIVE STOCK OPTIONS
(a) Summary of General Requirements

Incentive stock options may be granted to d1rectors and employees of the Company in
accordance with the policies of the TSX Venture Exchange (the “Exchange”). In summary, the
aggregate number of shares that may be reserved for issuance pursuant to incentive stock options
will- not exceed 10% of the issued shares of the Company (as to @ maximum of 5% with respect to
any one individual) at the time of granting. - The exercise price’per share will not be lower than the
last closing price of the‘Company's shares on the Exchange at the time of grant, less the applicable

- discount, and will not otherwise be less than $0.10 per share. A four-month hold period on all stock
options is imposed by the Exchange from the date of grant. Disinterested shareholder approval will
be obtained for any reduction in the exercise price of optlons granted to persons who are insiders of
the Company at the time of the proposed amendment _

®) Granting of Qgtion

During the most recently completed ﬁnanmal year (November 1 2000 to October 31 2001)
(the "Financial Period") and subsequent thereto, the Corporatmn granted . the followmg incentive
stock options to its directors and other insiders:

Consider- DU
ation Exercise _

: _ - :Dateof - | No.of | received for Pnce Per | Expiry Date
Name of Optionee.- - |- Grant. | Shares |  Options | Share - |
Stanley L. Sandner .| Feb.02/2001 | 80,000 | Nominal $0.20 Feb.02/2006
R. Page Chilcott - ‘Feb.02/2001 | 80,000 Nominal | $0.20 Feb.02/2006
Campbell H. Pearson'’ | Feb.02/2001 | 80,000 | Nominal | = $0.20 Feb.02/2006
Stanley L. Sandner May 25/2001 | 225,000 Nominal $0.15 May 25/2006
R. Page Chilcott May 25/2001 | 50,000 Nominal $0.15 May 25/2006
Campbell H. Pearson'” | May 25/2001 | 55,000 | Nominal | $0.15 | May 25/2006
Carlos Bacalao, Romer | May 25/2001 | 45,000 Nominal $0.15 May 25/2006

D Resigned effective as of December 19, 2001.
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Reference is made to the section captioned "Election -of Directors" for further details with
respect to the present posmons of the drrectors and number of shares held m the Company y

© Exerclse of Options, -

The following are particulars of incentive stock optlons exerc1sed by the dlrectors and other”
insiders of the-Company during the Financial Period: DT o

.

Exercise Closing Price
A PricePer . - | .. . - - per Shareen . | Aggregate Net

No. of Shares Share Date of Exercise | Exercise Date | Value!”
150,000 1$0.20 .| May17/2001,.... | $0.10¥ < - .].$15,000 "
1) Aggregate net value represents the market value at exercise less the exercise price at the date of exercise.
) Closing price on May 22, 2001, being the first day on‘which the shares of the Company traded after May

17, 2001.
(d) Summgy of Number of Securmes under Option .

s y L e o S

(i) ‘ Incentlve stock optlons to purchase 615 000 common shares wrthout par value were

) ] granted during the F1nanc1a1 Period, all of which were granted to insiders. . _
(i) As at the date hereof 1ncent1ve stock options to purchase up'to a total of 525,000 .
. common shares are outstandmg, all of which pertam to insiders. I N

INDEBTEDNESS TO COMPANY OF DIRECTORS EXECUTIVE OFFICERS AND
SENIOR OFFICERS

None of the directors, executive officers and senior officers of the Corporation or any of its
subsidiaries, proposed nominees for election or associates of such persons is or has been indebted to
the Corporation (other than routine indebtedness) in excess of $25, OOO at any time for any reason
whatsoever, including the purchase of securities of the Corporatlon or any of its. subsrdranes

lN'fEkEéTbF iNsmERs*IN MA'ri%:nrAL*TRANsACHONs

Since the commencement of the- (“orporatrons last completed firancial year, other than as
disclosed elsewhere herein, no insider, proposed nominee Sor election as & director or any associate
or affiliate"of such ifisider or proposed nominee of the Corporanon has any materlal interest, direct or
indirect, in-any transaction since the commencement of the Corporation's last financial year or in any

proposed transaction wh1ch has matenally affected or would matenally aﬁect the Corporatton orany o

of its subsrdraries

Reference is made to ,the»heading "Incentive Stock Options "
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APPOINTMENT AND REMUNERATION OF AUDITOR

The management of the Corporatlon proposes fo nommate Dav1dson & Company, Chartered
Accountants, of 1270-609 Granville Street, P.O. Box 10372 Pacific Centre Vancouver, B.C. V7Y
1G6, as auditor of the Corporation to hold office until the.close of the next Annual General Meeting
of shareholders. It is proposed that the remuneration to be “paid to the auditor be fixed by the
directors. .- L

Davidson & Company was fu;st appointed anditor of the Corporation,on Febmary,ﬁ, 2001.

" MANAGEMENT CONTRACTS

There are no management functions. of the Corporaticn cr a subsidiary thereof which are to
any substantial degree performed by a pexson other than a director or -senior officer of the
Corporation or a subsidiary thereof save and except the following:

-~ ‘By‘agreement made as of January 5, 1995 between the Company and RPC Holdings Ltd.
("RPC"), RPC agreed to provide management and admlmstratlve services to the Company for an
initial term of one year at the rate of $2,500" per month, plus expenses,, for the first three months and
at the rate of $3,500 per month, plus expenses, for the remaining nine months By resolutions of the
directors, the aforesaid rate was increased to $5,500 per month, p‘us expenses, effective as of April
1996 on a month-to-month basis: RPC is a non-reportmg company, controlled as to 50% by R. Page
Chllcott the Presxdent and a dlrector of the Company, and as to 50% by h1s w1fe Sally Chilcott.

PARTICULARS OF OTHER MATTERS TO BE ACTED UPON

It is not known that any other matters wxll come before the meeting other than as set forth
above and in the Notice of Meeting, but if such should occur the persons named in the accompanying
Form of Proxy intend to vote on them in accordance ;with their best judgement: exercising
discretionary authority with respect to amendments or variations of matters identified in the Notice
of Meeting and other matters whlch may. properly come before the meeting or any adJoumment
thereof ,

o BOARD APPROVAL

The contents of thls Proxy Clrcular have been approved in substance and its mallmg has been
authorized by the directors of the Corporatxon pursuant to consent resolunons passed as of April 29,
2002. . SR

BY ORDER OF THE BOARD
CADRE RESOURCES LTD.

“R. Page Chllcott

R. Page Chllcott, Pr_es1dent.
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Schedule "A" to the Proxy Clrcular of
CADRE RESOURCES LTD. (the "Company")

.‘:TATEMENT OF EXECUTIVE COMPENSATION

For the purposes of this Proxy Circular:

(2  "CEO" of a company means an individual who served as chief executive officer of the
Corporation or acted in a s1m11ar capac1ty dunng the most recently completed financial
year; A ; - :

(b)  "executive officer" of'a company for a ﬁnancml year means an md1v1dual who at any tlme
during the year was: g '

toary
RN

@) the Chair of the Corporatlon 1f that md1v1dua1 perfomed the ﬁmctlons of the
. office on:a full-time basis; :
(i) a Vice-Chair'of the. Corporatlon if that md1v1dual performed the functmns of the,,..
: office on a full-time basis; =~ . T .
(iii) - President of the Corporatlon : .
“e(iv) a Vlce-Pre31dent of the Corporatlon in charge of a prmclpal busmess umt d1v181on
" or function such as sales, ﬁnance or produchon, or - -
(v) an officer of the Corporation or any of its subsidiaries or any other person who
performed a pohcy-makmg ﬁmctlon in respect of the Corporatlon

whether or not the md1v1dual was also a dlrector of the Corporatlon or any of its
subsidiaries. : o PR

(©) ,"Named Execunve Ofﬁcers" means: -

(1. “Leach CEO desplte the amount of compensation of that md1v1dua1 ‘ .

(i)  each of the Corporation's four most highly compensated executive officers, other
than the CEO, who were serving as executive officers at the end of the most
recently completed financial year, provided that disclosure is not required ... for an
executive officer whose total salary and bonus ... does not exceed $100,000; and

,(iii) = any additional individuals for whom-disclosure would have been provided under

(i) but for the fact that the individual was not serving as an executive officer of °

the issuer at the end of the most recently completed financial year end.

Executive Compensation

The following table sets forth, for each of the Corporation's three most recently
completed financial years, the compensation of the Chairman and Chief Executive Officer and
the President of the Corporation (the."Named Executlve Ofﬁcers") No persons earned in excess
of $100,000 per annum durmg such'periods..
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Annual Compensation Long Term Compensation
L ‘ Awards Payouts
Securities | Restricted |
: Under Shares or
T =l Other Options/ | Restricted
Nameand. - . | . Annual SARs(3) | Share LTIP(4) | All Other
Principal Year ‘Bonus - - | Compen- | granted | Units payouts | Compen- |
Position ... - ...[ (1) - [ Salary ($L ($)(2) sation(8) | (#H ' | (8 ($) sation ($)
R. Page Chilcott, | 1999 - [Nil.. - |wa, .~ |wa . _[10000 [Nil... . [Nil.. .[8$66000”
President - [2000 |Nil | na na  -[95000 |Nil . INil. | $66,000®
77 T2001  [Nil - na - _|na 130,000 [ Nil _ _[Nil " -] $66,000°
StanleyL. | 1999 | Nil n/a n/a 65,000 | Nil Nil $79,9200 |
Sandner . . [2000 - |Nil . |na  |na. 30,000 . | Nil - Nil -1 $79,9209
Chairmanand {2001 | Nil na na . {305000  |Nil Nl |$79,920€
(1) November 1 to October 31.
- 2 Bonus amounts are paid in cash in the year following the fiscal year in which they were earned.
3) Stock appreciation rights.
4) Long-term incentive plan.
(5) Pursuant to the terms and conditions of a Consulting Agreement, dated January 5, 1995 as

extended, between the Company and RPC Holdings Ltd., a non-reporting company controlied as
to 50% by R. Page. Chilcott and as to 50% by his wife, Sally Chilcott. .

) Payable to Samarina Management Consultants, a non-reporting company controlled by the
Sa.udner Famlly Trust, of whlch Stanley L. Sandner, a director of the Company, is 2 beneficiary.

Qgtlons and Stock Apgrecmtlon nghts §"SARs )

The following table sets forth details of incentive stock options granted to the Named‘
Executive Officers during the most recently completed financial year (November 1,-2000 to
October 31, 2001) (the "Financial Period"):

_Percentageof | | Market Value
Total- o T of Securities
Options/SARs | = "} underlying
Securities granted to Options/SARs
.. under | Employeesin. | Exerciseor ‘| onthe Dateof oL
Opuons/SARs Financial | . Base Price Grant Expiration
Name “granted (#) | ' Period | ($/Security) (3/Security) Date
R. Page Chilcott 80,000 13.01%" $0.20 $0..09 Feb.02/2006
50,000 8.13%" $0.15 $0.14 May 25/2006
Stanley L. Sandner 80,000 - | 13.01%° .| $0.20 | - $0..09: Feb.02/2006
225,000 36.59%" $0.15 $0.14 May 25/2006

(1) Reflected as a percentage of the total pumber of eﬁﬁons to purchase common shares granted and/or subject
to repricing (615,000) during the Financial Period. S

The following table sets forth details of incentive stock optiohs ‘ekercised by the Named
Executive Officers durmg the Fmanc1al Period and the financial year-end value of unexercised
options:
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DR N "Number of . Value of
PEOSRI  Unexercised Unexercised in-
' Options/SARs at | the-money(!)
' Oct.31, 2001 Options/SARs at

A "Oct.31 2001
U Securities . | -Aggregate - o
o . Acquired on -Value Realized | Exerclsable/ : Exercrsable/ g
Name * "7 | Exercise "7 | T (8)®" . | Unexercisable - |-. Unexercisable :
R. Page Chilcott |- - 50,000 . ($30,000) ] 45,000/Nil - ($27,000)/N11
Stanley L. Sandner . . 2 50 000 ($30 000) - Nil]NilE . N_il/Nil .
m "In-the-money" means the excess of the market value of the common shares of the Company on October 31 .
-2001 ($0.14) over the base price of the options ($0.20).. r
@ ~ "Agegregate Value Realized" means the excess of the. ‘market value at exercise over the exercise price at- the-

" date of exercise.

AL . G Sl

PensionPlan -~ - - < T T

The Corporation does not have a pension plan i

Tenni.nati.on. of Emploment, Change in Regpons1b1htres and Emplomen‘f ContraCts

There is no employment ‘contract between the Corporat:lon or any 'of its subsidiaries and a

Named Executive Officer. There is no compensatory plan or arrangement, including payments.to -

be received from the Corporation or any of its subsidiaries, with respect to the Named Executlve" '
Otﬁcer -y

Compensation of Directors

During the Financial Period; no compensation was paid or is-payable by the Company to B
the directors of the Company, other than the Chief Executlve Officer (the “Other Directors™), or
the Company’s subsidiaries, if any, for their services: » . ...

(a) in their capa01ty as drrectors mcludmg any amounts payable for committee participation
or special assrgnments pursuant to any standard or other arrangements or
®) as consultants or experts T ) : : -

save and except as set forth below and as otherwrse herem set forth.

Accrued fees in the amount of $96 910 are due and payable to Aaland Management
Corp., a private company controlled by Campbell H. Pearson, with respect to ‘accounting and
administrative services rendered to the Company. Mr. Pearson resigned as a director and officer
of the Corporation effective as of December 19, 2001. .

" ‘The Company has no pension plan or other arrarigement for non-cash compensation to the
Other Directors, except incentive stock options. During the Financial Period:
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1. the Other D1rectors were granted incentive stock options to purchase common shares. of

the Company exercisable for a term of five years from the date of grant as follows:

. , (a) ~on February 2 2001 an aggregate of 80 000 common shares at $0 20 per share,i
- Tand
(b) on May 25 2001 an aggregate of 55, 000 common shares at $0. 15 per share

2. .the Other D1rectors as a group, exerc1sed incentive stock optlons to, purchase common
g shares of the Company as follows SR : -

- Securities Acquired on. - | Aggregate Net Value v
i - Exercise © - Realized”
) 50, OOO Common Shares = ($30,000)
'1 ’1 o “Aggregate Value Reahzed“ means the excess of: the market value at

- “exercise (80.14) over the exercise price at the date of exercise ($0. 20). -
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‘British Columbia Securities Gominission

QUARTERLY AND YEAR END REPORT

BC FORM 51- 901F
(prewously Form 61)”‘ )

fFreedom of information and Protection of Prfvacy Act: The persanal information reauested on this form is.collected under the authorxty of and used for |
the purpose of administering the Securities Act.” ‘Questions about'the coliection or use of this.information can be directed to the Supervisor, Financial

Reporting (604-899-6729), PO Box 10142, Pacitic Centre, 701 West Georgia Street, Vancouver BC V7Y 1L2. Toil Free in British ‘Columbia 1-800-373-6393 j
L -

INSTRUCTIONS

This report must be filed by Exchange Issuers within 60 days of the
end of their first, second and third fiscai quarters and within 140
days of their year end. “Exchange issuer"means an issuer whose
securities are listed and posted for trading on the Canadian Venture
Exchange and are not listed and posted on any other exchange or
quoted on a trading or quotation system in.Canada. Three .
schedules must be attached to this report as follows:; .

SCHEDULE A: FINANCIAL STATEMENTS e
Financial statements prepared in accordance with generally
accepted accounting principles are required as follows:

For the first, second and third financial quarters:

Interim financial statements prepared in accordance:with'section .. -
1751 of the CICA Handbook. including the following: balance sheet,
income statement, statement of retained eamnings, cash flow -
statement, and notes to the financial statements.

The periods required to be presented, consistent with CICA

Handbook section 1751, are as fallows:

* a balance sheet as of the end of the current interim period and a
comparative balance sheet as of the end of the immediately
preceding fiscal year;

+ a statement of retained eamings cumuiatively for the current fiscal
year-to-date, with a comparative statement for the comparabie
year-to-date period of the immediately preceding fiscal year; and

* income statements and cash flow statements for the current
interim period and cumuiatively for the current fiscal year-to-date,
with comparative statements for the comparable interim periods
(current and year-to-date) of the immediately preceding fiscal
year.

For the financial year end:
Annual audited financial statements prepared on a comparative

basis.

Exchange Issuers with a fiscal year of iess than or greater than 12
months should refer to National Policy No. 51 ‘Changes in the Ending
Date of a Financial Year and in Reporting Status tar guidance.

Issuers in the development stage are directed to the guidance
provided in CICA Accounting Guideline AcG-11 Enterprises in the
Development Stage that states “enterprises in the development
stage are encouraged to disclose in the income statement and in the
cash flow statement cumuiative balances from the inception of the
development stage.”

Issuers that have been involved in a reverse take-over should retfer
to the guidance found in BCIN #52-701 (previously NIN #91/21) with
respect to such transactions inciuding the requirement for disclosure
of supplementary information regarding the Iegal parent's prior
financial operations. -

SCHEDULE B: SUPPLEMENTARY INFORMATION
The suppiementary information set out betow must be provided
when not inctuded in Schedule A.

1. Analysis of expenses and deferred costs
Provide a breakdown of amounts presented in the financial |
statements for the following: deferred or expensed exploration,
expensed research, deferred or expensed development, cost of
sales, marketing expenses, general and administrative expenses,
and any other material expenses reported in the income
statement and any other materiat deferred costs presented in the
balance sheet.

The: breakdown should separately present, at a minimum, each
component that comprises 20% or more of the total amount for a
. . material classification presented on the face of the financial
" statements. All ottier components of a material classitication may
be grouped together under the heading:“mjscelianeous” or “other”
in the cost breakdown; the total for “misceilaneous” should not
- exceed.30% of the total for.a material classification.

Breakdowns are required for the year-to-date period only.
Breakdowns arg not‘requ‘red for comparatlve periods.

Issuers in the development stage -are reminded that Section

"‘3(9)(b) ‘of the BC Securities Commission’s Rules requires a
schedule or note to the financial statements containing an
.analysis of each of exploration, research, deveiopment and

. administration costs, whether expensed or deterred and if the
issuer is a natural resource issuer, that analysis for each material
property. Because the analysis required by Rule 3(9)(b) must be
inciuded in the financial statements, the information does not
have to be repeated in Schedule B. Consistent with CICA
Accounting Guidelines AcG-11, staft considers an issuer to be in
the development stage when it is devoting substantially all of its
efforts to establishing a new business and planned principal
operations have not commenced. Further, in staff’s view, the lack
of significant revenues for the past two years normally indicates
that an issuer is in the development stage.

2. Related party transactions
Provide disclosure of all related party transactions as specified in
Section 3840 of the CICA Handbook.

3. Summary of securities issued and options granted during the
period
Provide the following infarmation for the year-to-date period:
_(a) summary of securities issued during the period, including
date of issue, type of security (common shares, convertible
debentures, etc.), type of issue (private placement, public
offering, exercise of warrants, etc.) number, price, total
proceeds, type of consideration (cash, property, etc.) and
commission paid, and

(b) summary of options granted during the period, including
date, number, name of optionee for those options granted to
insiders, generic description of other optionees (e.g.
“employees”,) exercise price and expiry date.

4. Summary of securities as at the end of the reporting period
Provide the following information as at the end of the reporting
period:

(a) description of authorized share capital mcludlng number of
shares for each class, dividend rates on preferred shares
and whether or not cumulative, redemption and conversion
provisions,

(b) number and recorded value for shares issued and
outstanding,

(¢) description of options, warrants and convertible securities
outstanding, including number or amount, exercise or
conversion price and expiry date, and any recorded value,
and

(d) number of shares in each class of shares subject to escrow
or pooling agreements.

5. List the names of the directors and officers as at the date this
report is signed and filed.

FIN 5t.901F Rev. 2000/12/19




‘SCHEDULE C: MANAGEMENT DISCUSSION AND ANALYSIS
1. General instructions

'3) Management discussion and analysis provides management
with the oppertunity to discuss an issuer's business, current
linancial resuits, position and future prospects.

(b) Focus the discussien on material informaticn, including liquidity,
capital resources, known trends. commitments, events. risks
crunceraintias, thatis reasonably expected 1o have 3
maierial eflect on the issuer.

{c) Cor an issuer with active ongoing operations the discussion
srould be sutstantive (e.g. generslly two o feur pages in
length); for an issuer witn limited operations the discJssion
may not be as extensive (e.g. one page).

(d) Tne discussion must be factual, balanced and non-promational

(e) Where the discuasion retates to a minaral preject, as defined in
National Instrument 43-101 "Standards of Qisclosura for
Minaral Projec:s,” the disclosure must comply with NI 43101

2. Description of Business
Provige a brief description of the issucr's business. Where 2n
issuer is ingctive and has no susiness, disclose these iacts
tegether with a descrigtion of any pians o reactivate ang the
business the issuer intends to pursue.

3. Discussion of Qperations ard Financial Conciticn
Provide a meaningful discussion and amalysis ol the .ssJer's
ogerations for the current year-to-dale periag presented m,\he
financlal slatements. Discuss the issuer's finangial condition a
at the date of the most recent dalance sheet prosented inithe o
tinancial statements. o

Thae following is & list of items that shouid be addreased in
managament's discussion and analysis of 1he issuer's operations
and financial condilion. This is not intended to-be an cxhaustive
list of the relevant items.

(a) axpenditures included In the analysis of expensas and defﬂrred
costs raquited ynder Securitiss Rule 3(3)(b) and Schedule 8:

(b) acquisition or abandonmant of rescurce sroperties matarial 'o
the issuer including material terms of any gcquisition or
“disposition;

(¢} acquisition or dispasition ot ether material capitai assetls
including material ierms of the acguisition, or dispasiton:

(d) material writg-off or write-down of assets;

(e) transactions with relalad parties, disclosed in Schedule B or the
notes to the financial stataments;

{f) material contracts or commitmants;

(g) mateng! variances peiween the issuer's linancial "esuils and
infgrmation previously disclosed by the issucr, ifor example if
‘the issuer doas not schieve revenue and profit gstimates
previously relgased, discuss this fact and the reasons tor ihe
varianca);

(h) material terms of any existing third party investor relations
arrangements or contracts inclyding:

[

i. the name of the nerson;
i, the amount paid during the reporting period: and
iii. the services provided during the reporting period:

(i lega. proccedings:

{) contingent liabilities:

(k3 detault under debt or other contractual obligalions;

() atreach of corporate, securities or other laws, or of an
issuer's listing agreement with the Canadian Venture
Exchange including the nature of the breach. polental
ramilleations ang whal is being gone to remedy it:

{m) regulateny appreval requirements lor a significamt transaction
inclyding whether the issyer has oblained the requirec
aperoval or has applied tor the approval;

(n) management changes; or

(o) special resolutions passed by sharaholders.

& Subsequent Events
Discuss any significant gvents and transactions that occurred
during the time from the date of the finandial statements up 10 the
daie that this report is certified by the issuer.

«Fingncings, Principal Purposes znd Milestones
(@) In atabularformat, compare any previguslv disclosed principal
" "purpcsds Irom a financing to actual expenditures made during
the reporting pericd.
{b) Exptain any materia} variances and the impact, if any, on the
issuer's ability te achieve previcusly disclosed objectives and
- milegtones.

‘8. Liguidity-and Solvency

Discues the iszuer's working capital position aad its ability to meet
ils ongaing ovbligations as they become due.

How to File Under National Instrument 13-101 ~ System for
Electronic Documaent Analysis and Retrieval (SEDAR)

3C Form 51-901F Quanterly and Year €nd Raports are liled under
Caregory ot Flling: Continuous Disclosure and =iling Type: Interim

Financial Statemen:s or Annual Fingacial Statements.  Schedule A

(Financial Statements) is filad under Document Type: interim Flnancial
§:atements or Annual Financial Statements. Schedule B
(Supolemantary Intormation) and Schedule C (Management
Oiscussion) are filzd under Dogsument Type: BC Form 51-901F
{previously Document Typa Form 61(BC)).

Mecting the Form Requirements

BC Form 51-901F consists of three parts: Instructions to schedules A,
B and C, issuer details and a carlificale. To comply with Naticna!
Instrument 13-107 it is not necessary (o reproduce the instructicns that
are setout in SC Form 51.301F. A cover page to the schedules titied
8C Form 51.801F that includes the issuer details and certificate is alf
thalis required 19 meet the BC Form 51-801F requirements. The torm
ol cenificate should be amended so as to refer lo cne or two ¢! ths
three schedules raquired to complete the rapon.

ISSUER DETAILS

HAME 3FIT5UCR

CADRE RESOURCES LTD.

BATE OF AEPONT
YNNI/ OC

02 03_12

[ FCS QUAATER ENDED

01 10 31

(55UCA ACONES

Box 48836 Bentall Center, 595 Burrardé Stre

s

cTy PAQVMNEE 205Tay CO0E 1202 Fax G, 1SSUER TELIPHINE NO.
vancouver B.C. K7 7% 128 1lagn ) 447-9145( 250 ) 447-6641
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R. Page Chilcott- N — Director (250 ) 447-6641

CONTACT EMAIL ATURCSS
investorrelations@cadreresourcas.com
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CEARTIFICATE

The three schedules required to complete this Report are attached

érd the disclosure contzined therein has been
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" AUDITORS' REPORT
To the Shareholders of B
Cadre Resources Ltd.
(An Exploration Stage Company)

We have audited the balance sheets of Cadre Resources Ltd. as at October 31, 2001 and 2000 and the statements of operations and
.deficit and cash flows for the years ended October 31, 2001 and 2000 and for the period from incorporation to October 31, 2001. 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 Canadian and United States generally accepted auditing standards. 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. .-We believe that our audits provide a responsible basis for our opinion. - '

In our opinion, these financial statements present fairly, in all material respects, the financial position of the Company as at October 31,
2001 and 2000 and the results of its operations and its cash flows for the years ended October 31, 2001 and 2000 and for the period from
incorporation to October 31, 2001 in accordance with generally accepted accounting principles in Canada. As required by the Company
Act of British Columbia, we report that, in our opinion, these principles have been applied on a consistent basis.

The audited financial statements for the year ended October 31, 1999 were examined by other auditors who expressed.an opmlon w1thout
reservation on those statements in their report dated March 13, 2000.

"DAVIDSON & COMPANY
Vancouver, Canada ’ Chartered Accountants
March 12, 2002

COMMENTS BY AUDITORS FOR U.S. READERS ON CANADA.
-~ US. REPORTING CONFLICT

In the United States, reporting standards for auditors require the.addition of an explanatory paragraph (following the opinion paragraph)
when there is. substantial doubt about a company’s ability to continue as a going concern. The accompanying financial statements have
been prepared on the basis of accounting principles applicable to a going concern which assumes the realization of assets and discharge
of liabilities in"the normal coirse of business. As discussed in Note 1 to the accompanying financial stitements and in respect of the
Company’s substantial losses from operations, substantial doubt about the Company’s ability to continue as a going concern exists. The
accompanying financial statements do not include any adjustments that might result from the outcome of this uncertainty.

Our report to the sharehclders, dated March, 12, 2002, is expressed.in,accordance with Canadian reporting standards which do not permit
a reference to such uncertainty in the auditors’ report when the uncertainty is adequately dxsclosed in the financial statements.

"DAVIDSON & COMPANY

Vancouver, Canada Chartered Accountants

March 12, 2002

A Member of SCINTERNATIONAL

1200 - 609 Granville Street, P.O. Box 10372, Pacific Centre, Vancouver, BC, Canada, V7Y 1G6
Telephone (604) 687-0947 Fax (604) 687-6172
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CADRE RESOURCES LTD. : . -
.. /{An Exploration; Stage Company) - : ‘ T SO R e
S "B IKNCES%ETSV o S s R R S N E ) - S it i

AS AT OCTOBER 31
(Expressed in U.S. doflars)

2001 2000

ASSETS
. Cash - B T AR PR S P R co 3% 12,462 S ¢ 101,862
Receivables 4,246 S 3.638

776,708 105,500

Capital assets (Note'3)

1 19 e 3 : . PEROFARES
N T 08 s 0732
LIABILITIES AND DEFICIENCY IN NET'ASSETS: - -
Curreat o ‘ :
Accounts payable and accrued liabilitics R T T 7S 473,554 S 424,826
" Due to sharcholders (Note 4) TEE e o 360,108 344269 -
Convertible debentures (Notc 5) . - 122.375
833.663 891,470
Deficiency in net assets
Capital stock (Note 6)
Authorized
100,000,000 common shares, withaut-par'value” :
100,000,000 preferred sharcs, withotitpar valué.. -+ 375"
Issued and outstanding } _ ,
"7,857.715 common shares (2000 —-S:753:911 coimen'sharésy ™ 0 4,549,205 4275955
Subscriptions received in advancg - i T T A T T T T 65,000
" Deficit T e i ST e T e R ; _(5376.160) __(5.125293)
‘ ) (826.955) | (784338)

S 6,708 S.. 107,132

Nature nnd continuance of operations (Notc |}
Subscquent events (Notc 13)

On behalf of the Board:

- /
//
/ o (W Dircetor Director
d — .

The accompanying notes are an integral part of these financial staiements.




CADRE RESOURCES LTD.
(An Exploration Stage Company)

STATEMENTS OF OPERATIONS AND DEFICIT

(Expressed in U.S. dollars)

s From
.. .Incorporation Year Ended Year Ended Year Ended
 .to October 31, October 31, October 31, October 31,
2001 2001 2000 1999

EXPENSES -

Amortization 8 13,450 $ 1,632 8§ 625 § 875

Bank charges and interest 150,601 30,845 © 28,483 16,196

Foreign exchange gain " (30,013) (15075) ~  (91) - (817)
General exploration expenses 197,526 . . -

_ Professional fees 486,898 24,777 21,030 18,271
Management and consulting fees 1,369,006 180,141 155,014 120,495
Office and miscellaneous 340,122 6,619 8,508 5,714
Salaries , . 14,580 - -
Shareholder costs and listing fees. 129,833 8,874 . 10,094 6,766
Telephone G 80,063 3,644 6,099 4,791
‘Travel and promotion 288.177 9410 . 24.435 9.777

Loss before other items 3.040.243 250,867 254,097 . 182,068
OTHER ITEMS ‘
Interest income 41,669 - - -
Gain on disposition of mineral property 18,588 - . -
Write-off of mineral properties :.(2,076,923) - - (326,601 - -
Write-off of deferred public offering costs o (31,552) - S -
Loss on settiement of lawsuit (287.699) - - -
(2.335917) - {326.601) -
Laoss for the period -1 (5,376,160) (250,867) (580,698) (182,068)

Deﬁcit, beginning of year

Deficit, end of year

- (5,125.293) (4.544.595) (4.362,527)

’

§ (5376,160) $ (5,376,160) § (5,125,293) § (4,544;595)

Basic and diluted loss per share $ (0.03) § 0.11) $ - (0.03) -
Weighted avérage of number of shares o
outstanding during the year 7,276,580 5,639,463 5,429,234

The accompanying notes are an integral part of these financial statements.




CADRE RESOURCES LTD.

(An Exploration Stage Company) —
STATEMENTS OF CASH FLOWS
(Expressed in U.S. dollars)

From .
- Incorporation Year Ended Year Ended Year Ended
. to October 31, October 31, October 31, October 31,
o 2001 2001 . 2000__ ...1999
CASH FLOWS FROM OPERATING ACTIVITIES
Loss for the period $ (5376,160) $ (250,867) $  (580,698) § (182,068)
Items not affecting cash: R
Amortization : 13,450 1,632 625 875
Gain on disposition. of mineral property . (18,588) - . Rt
‘Write-off of mineral propert:es 2,076,923 - 326,601 -~ - - -
Write-off of deferred public offering costs 31,552 - R IE v
Loss on settlement of law suit 287,669 - - _
Accrued and unpaid interest 98,230 17,215 128,215 .. 15,840
Changes in non-cash working capital items - L
Receivables . (4,246) (608).. . .. 951, . (653)
‘Accounts payable and accrued liabilities 1,477,930 48,728 82814 ] 149451
Net cash used in operating activities <o ~(1,413.240) (183.900) (141.492) . 16;555)
CASH FLOWS FROM FINANCING ACTIVITIES
Capital stock issued for cash 3,917,078 84,500 66,182 17,479
Deferred public offering costs (31,552) - - -
Capital stock redeemed {109,663) - - -
Repayment of shareholder advances -(257) - N -
Convertible debentures 110,000 - ©- 110,000 ° -
Subscriptions received in advance 65.000 L. _ 65000 - -
Net cash provided by financing activities ~ T 3950606 84,500 241,182 17.479
CASH FLOWS FROM INVESTING ACTIVITIES o
Mineral property expenditures (2,521,455) - - -
Capital assets acquired - (13.449) - - -
Net cash used in investing activities (2,534,904) - - -
Change in cash during the‘peﬁod : * 2,462 (99,400) 99,690 924 '
Cash, beginning of year = 101,862 2,172 1.248
Cash, end of year $ 2,462 $ 2462 $ 101,862 § 2,172
Cash paid durmg the year for: :
Interest expense $ -

Income taxes

Supplemental disclosure with respect to cash flows (Note 11)

The acc‘ompanyring notes are an integral.part of these financial statements. .




CADRE RESOURCES LTD.

{An Exploration Stage Company)

NOTES TO THE FINANCIAL STATEMENTS : BRI
(Expressed in U.S. dollars)

OCTOBER 31, 2001

1. NATURE AND CONTINUANCF: OF OPERATIONS

The Company was incorporated on March 1, 1988 under the laws of the Province. of British Columbia and is
con51dered an exploration stage company

- These- financial -statements. have been. prepared: in accordance with Canadian: generally ‘accepted accounting
. principles with the assumption that the.company will be able to realize its assets and discharge its liabilities in the
normal course of business_rather than through a: process of forced liquidation. Continued operations of the
Company is dependent on the Company's ability to receive continued financial support, complete public equity
financing or generate profitable operations in the future.

—

'2001 ' 12000
.- Deficit I S (5376 160) § (5,125,293)
Working capital (deficiency)- -~ "~ ' g S (826,955) -(785,970)

2. SIGNIFICANT ACCOUNTING POLICIES

-~ These financial statemeénts have been prepared in accordance w1th generally accepted accountmg prmcxp]es in
Canada ("Canadian GAAP") and refiect the significant accounting policies outlined below.

Capital assets

Capital assets are stated at cost and amortized uéihgﬁ@ 'deciihing balance li:let_flod‘ at the following gnnuﬁl rates?

- Office fumiture ‘ B L 20%
- Office equipment ~ =~ o . 30%

Use of estimates

The preparation of financial statements in accordance with Canadian generally accepted accounting principles may
require management to make estimates and assumptions that affect the reported amounts of assets and liabilities,
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenue and expenses durmg the period. Actual results could differ from these estimates.




CADRE RESOURCES LTD.

(An Exploration Stage Company)

NOTES TO THE FINANCIAL STATEMENTS
(Expressed in U.S. dollars)

OCTOBER 31, 2001

2, SIGNIFICANT ACCOUNTING POLICIES (cont'd.:.) [ it <e AT

Foreign currency translation T S R TS oo

The Company’s functional currency is the U.S. dollar. Monetary assets and liabilities denominated in foreign

currencies are translated into U.S. dollars at the exchange rate in effect at the balance sheet date and non-monetary
. assets and-liabilities at the exchange.rates in:effect at the: time of the transaction. : Revénies'and -expenses
. denominated in-foreign currencies are translated:-into-U:5.-dollars at:the exchange rate m effect at the' txme of the

‘transaction.. Gains-and losses on translatxon are: mcluded in the statement of operatxons RS T

Future income taxes

Futuré income taXes aré recorded using the asset and liability method. Under the asset and liability method, future

tax assets and.liabilities are recogmzed for the future tax consequences attributable to differences between the

* financial statément -carrying arfiounts of existing assets and liabilities and their respectlve tax bases. Future tax

assets and liabiljties are measured using the enacted or substantively enacted tax rates expected to apply when the

. asset is realized or the liability settled. The effect on future tax assets and liabilities of a change in tax rates is

"recognized-in income- in “the period that substdntive’ ériactment or enactment occurs. To the extent that the

Company does not consider it more likely than not that a future tax asset will be recovered, it provides a valuation
allowance against the excess.

Stock options FURTEIT T

The Company grants options in accordance with the policies of the Canadian Venture Exchange (the "CDNX")
and other applicabie regulatory authorities. . No compensation expense is recognized when stock: options are
granted Consideration recelved by the Company for common shares on the exercise of stock options is credited to
capital stock.

Earnings (loss) per share

In accordance with the revised recommendatlons .of the Canadian Institute of Chartered Accountants the Company
changed from the’ lmputed eammgs approach fo the treasury stock method, to compute the dilutive effect of
options, warrants and similar instruments. Under this method the dilutive effect on earnings (loss) per share is
recognized on the use of the proceeds that could be obtained upon exercise of options and warrants.. It assumes that
the proceeds would be used to purchase common shares at the average market price during the period. The new
standard has been applied on a retroactive basis and had no material impact on the amounts presented.

Earnings (loss) per share is calculated using the weighted-average number of shares outstanding during the year.

Comparative figures

Certain comparative figures have been reclassified to conform with the current years presentation.




CADRE RESOURCES LTD.

{An Exploration Stage Company)

NOTES TO THE FINANCIAL STATEMENTS
(Expressed in U.S. dollars)

OCTOBER 31, 2001

3. CAPITAL ASSETS

2001 ' 2000
Accumulated Net Book Accumulated Net Book
- Cost i Axr}ortization. Value — Cost  Amortization Value
Office
e, - furniture - - - $. 2244 § 2,244 § -8 2244 5 1,840 404
equipment 9.881 9,881 - -9.881. __.. 8633 1,228
S 12,125 S 12,125 § - $ 12,125 § . 10,493 1,632
4. - DUE TO SHAREHOLDERS
. 2001 2000
Advances from shareholders, non-interest bearing, unsecured with no fixed
terms of repayment. $ 143,629 143,629
Loans from shareholders bearing interest at 12% per annum, unsecured with _ ‘
no fixed terms of repayment 216.480 200,640
344,269

v $ 360,109

‘Included in loans from shareholders is accrued and unpaid interest of $84,480 (2000.- $68,640).

5. CONVERTIBLE DEBENTURES -

During the year ended October 31, 2000, the Company issued convertible debentures, bearing interest at 15% per
annum for cash proceeds of US$110,000. Under the terms of the debenture, any unpaid principal and interest is
" convertible into common shares of the Company at a conversion price of US$0.20 per share (amended from the

original US3$0.50 conversion price).

During the current year, the debentures and accrued interest totalling $123,750 were converted into 582,376

common shares of the Company.




‘CADRE RESOURCES LTD.

(An Exploration Stage Company)

NOTES TO THE FINANCIAL STATEMENTS
(Expressed in U.S. dollars)

OCTOBER 31, 2001

6. CAPITAL STOCK

I I T R R R P i

Common stock

- Number !
of Shares” -~ .~ Amount
Issued on incorporation - 1 -
Issued for cash
Escrow shares . . 750,000 ., - 5,576
Flow through shares 388,000 72,119
Unrestricted shares 155,000 28.810
Balance, October 31, 1988 1,293,001 * 106,506
Issued for
Property acquisition 36,000 13,383
Balance, October 31, 1989 1,329,001 119,888
“Issued for = S ’
Cash - 600,000 - . 178,439
Debt settlement - .. - 28,000 . 5,204
Property acquisition 94,694 34,498
. Balance, October 31, 1990 - 2,051,695 - 338,030
 Issued for ~ '
Property acquisition 147,500 31,933
-Exercisé of options e 170,000 © 40,967
Exercise of warrants - . 125,000 . 32,528
Private placements 1,050,000 211,896
Balance, October 31, 1991 3,544,195 655,353
-Issued for L . e
Private placements _ 598,674 133,457
Exercise of warrants o 333,000 69,269
Property acquisition 199,998 . 74,349
Balance, October 31, 1992 Pre-Consolidation . 4,675,867 932,429

- continued -




CADRE RESOURCES LTD.

(An Exploration Stage Company)

NOTES TO THE FINANCIAL STATEMENTS
(Expressed in U.S. dollars)

OCTOBER 31, 2001

6.

CAPITAL STOCK (cont'd...)

Common stock (cont'd...)

‘Number
of Shares Amount
Continued..:~ -~ - == -+ -
Balance, October 31, 1992 Post-Consolidation (6:1) 779,311 932,429
Issued for . ; _
Private placements 850,000 596,382
Exercise of options 10,233 . 12,782
Property acquisition 40,000 41,636
Debt settlement 39,273 42,167
Finders fee 27,600 20,931
Shares purchased and cancelled (26.667) (35.688)
- Balance, October 31, 1993 1,719,750 1,610,639
Issued for Lo
Private placements 786,864 945,906
Exercise of options 44,332 54,716
Exercise of warrants 120,912 94,477
Mineral property acquisition . 100.000 115,985
Balance, October 31, 1994 2,771,858 .. 2,821,723
Issued for ‘
Private placements 916,000 - 813,867
Exercise of warrants - 72,068 62,346
Mineral property acquisition 50,000 52,239
Balance, October 31, 1995 . 3,809,926 3,750,175
.. Issued for . - - - B ‘ '
Exercise of warrants 105.099 105,000
Balance October 31 1996 3,915,025 3,855,175
" Issued for e _
Private placements 74,893 112,340
Exercise of options ™ 73,300 32,170
- Settlement of lawsuit 400,000 84,000
Shares purchased and cancelled (80.000) _(73,975)

- continued -
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6. CAPITAL STOCK (cont'd...)

Common stock (cont'd...)

e s "Numbef P
of Shares Amount

‘ Continued...

Balance, October 31, 1997
 Issued for
Private placements
Debt settlement

Balance, October 31, 1998
Issued for. -
Exercise of options

Balance, October 31, 1999
! Jssued for
Exercise of options
Exercise of warrants
-Cancellation of escrow

Balance, October 31, 2000
Issued for
Private placements
Conversion of debenture
- Exercise of options

‘Balance, October 31, 2001

4383218 4,009,710

238222 35,734
740249 146,850

5,361,689 4,192,294

130,000 17.479

5491,689 4,209,773

7 136,500 21,123
238222 45,059
(112.500) )
CU5753911 4275955
© 1,371,428 130,000
582,376 123,750
150,000 19,500

7857715 § 4,549.205

" During the current year, the Company completed a non-brokered private placement consisting of 371,428 units at
$0.175 per unit for proceeds of $65,000." Each unit consists of one common share of the Company and one non-

" transferable share purchase warrant entitling the holder to purchase one additional common share of the Company
at $0.175 per share for the first year or at $0.20 per share for the second year. These units were issued in exchange

f_'or funds received in the prior year of $65,000.

During the current year, the Company also completed a non-brokered private placement consisting of 1,000,000

common shares at CDNS0.10 (US$0.065) for proceeds of $65,000.
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NOTES TO THE FINANCIAL STATEMENTS
(Expressed in U.S. dollars)

OCTOBER 31, 2001

6. CAPITAL STOCK (cont'd...)
Stock options and warrants

- As at October 31, 2001, the following siock options and Wwarrants were outstanding:

" ‘Number 7" Exercise © - s
of Shares Price Expiry Date
Options 130,000 CDN $ 0.20 April 22, 2004
o L < .140,000 - Lo 0.20 * - - * ° " February 7, 2005
.245000 - - 2 - .7 00207 - - February?2, 2006
375,000 0.15 May 25, 2006
Warrants 371,428 ° Uss 0.175 December 21, 2001
then at 0.20 December 21, 2002

Stock option transactions and the number of share options outstanding are summarized as follows: _

Weighted Weighted = Weighted

Average Average Average
October 31, Exercise  October 31, Exercise  October 31, Exercise
2001 Price 2000 Price 1999 Price
Outstanding, '

beginning of year 420,000 CDN $0.32 490,000 CDN $0.22 535,000 CDN $0.20
Granted C 80000 0.8 155000 © 049 130000 028
Exercised Co (150,000 0.20 (136,500) - 0.23 (130,000) .~ 020
Expired/cancelled {270,000) 0.39 (88.500) 020 ___ (45,000) 0.20

Outstanding, : ‘ o o ) o )
end of year ~ 0 890,000 $§ 018 420,000 § " 0.32 490,000 $ 022

All options outstanding ac at October 31,2001 are currently exercisable.

7. FINANCIAL INSTRUMENTS

The Company's financial instruments consist of cash, receivables, accounts: payable and amounts due to

- shareholders. Unless otherwise noted, it is management's opinion that the-Company is not exposed to significant
interest, currency or credit risks ansmg from these financial instruments. The fair value of these financial
instruments approximate their carrying values, unless otherwise noted.




CADRE RESOURCES LTD.
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NOTES TO THE FINANCIAL STATEMENTS ‘

(Expressed in U.S. dollars)
OCTOBER 31, 2001

10.

SEGMENTED INFORMATION =~ 77"

RELATED PARTY TRANSACTIONS

During the year ended October 31, 2001, the Company paid or accrued manégerrient and ;:oﬁshlting fees of
$115,141 (2000 - $123,803; 1999 - $120,495) to directors and companies controlled by directors of the Company.

Included in accounts payable as at October 31, 2001 is $297,728 (2000 - $295, 58]) due to directors and companies
controlled by dlrectors of the Company _

These transactions- Qére in the normal course of _dpemtith and were measured. at the exchange value which
represented the amount of consideration established and agreed to by the related parties.

s

"~ The Cotripany’ cutrently operates iri Candda ifi otié réportable’ operating ‘segment, being the acquisition and
'development of resource properties. T

INCOME TAXES

The Company adopted during the current year the new recommendations of the Canadian Institute of Chartered
Accountants with respect to "Accountmg for Income Taxes". The Company adopted these standards, retroactively,
thhout restatement : ‘ . .

A reconciliation of income taxes at statutory. rates with the reported taxes is as follows: . o ’
2001 2000 1999
Loss for the year $ (250,867) $ (580, 698) $ (182,068)
Expe&ed income tax recovery : $§  (111,887) § (264 798) $ (83,023)
Non-deductible expenses for tax purposes .. oy ‘ 2,826 , 154,786 ' 399
Unrecogni_zed beneﬂ; of non-capital losses ... e 109,061 110,012 L 82,624

‘Totélincometaxeé ' v . 8. .~‘-‘ $  C - $ : -
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NOTES TO THE FINANCIAL STATEMENTS >
(Expressed in U.S. dollars)

OCTOBER 31, 2001

10.  INCOME TAXES (contd...)

The significant components of the Company's future income taxes assets are as follows:

2001 2000 1999
Future mcometa:ﬁssets , S e e S P '
Non-capital loss carryforwards C e o2 8 .- 9002760 8 - 940,963 8 - 931,397
Capital assets . -~ - - et L ey R 4,582 .o 4,165 - 3,899
Resource deductions — 260,508 278,225 131,297
Net future income tax assets befere valuation allowance 01,165,366 . 1,223,353 . - - 1,066,593
..Less: valuation allowance. - . - - - ... - . _-€1.165366) ._ (1,223 353) (1,066.593)
Netfuturemcomemxassets .y S snc ‘. $.' . . $ - 3 -

The Company has avaﬂable for deductlon agamst future taxable income non-capxta; losses of approxxmately
CDN&$3,796,000. These losses, if not utilized, will expire commencing in 2002, Subject to certain restrictions, the
- Company also has resource expenditures available to reduce taxable income in future years. Future tax benefits
which may arise as a result of these non-capxtal losses and resource deducnons have not been recogmzed in these
fmancxal statements. . : T : o

11.  SUPPLEMENTAL DISCLOSURE WITH RESPECT TO CASH FLOWS
Signiﬁcant non-cash tx'ansactions for the year ended Octoher 31, 2001 consisted of".

a) The Company issuing 582,376 common shares in the amount of $123 750 . upon the conversion .of convertible
debentures of $123 750.

b) The Company 1ssumg 371 ,428 common shares in the amount of $65,000 in exchange for funds received in the
prior year of $65 000. o ) 4 ‘ ‘

" There were no s:gmﬁcant non-cash transactions for the years ended October 31, 2000 and 1999.

12. DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY ACCEI*"TED
. ACCOUNTING PRINCIPLES

Thes¢ financial statements have been prepared in accordance with Canadian GAAP. These policies conform, in all
material respects, with accounting principles generally accepted in the United States of America ("United States
GAAP"), excepted as discussed below. The matenal dlﬁ'erences between Canadian and United States GAAP
affecting the Company’s financial statements are summanzed as fo]lows -




CADRE RESOURCES LTD. o
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NOTES TO THE FINANCIAL STATEMENTS B

(Expressed in U.S. dollars)
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12.

DIFFERENCES BETWEEN CANADIAN AND UNITED STATES GENERALLY ACCEPTED *
ACCOUNTING PRINCIPLES (contd...)

Thep oy owew

Exploratlon expenses

Canadlan GAAP allows exploratlon costs to be capltallzed durmg the sea.rch for a commercxally mmeable body of
ore. Under United States GAAP expendltures on mineral property costs can only be ‘deferred.subsequent to the
establishment of proven mining reserves.. For United States GAAP purposés’ the Company has expensed

. exploration expendxtures and acqulsmon costs related to exploration in the period mcurred

Accounting for stock-based compensation'

.For United States GAAP purposes the Company accounts for stock-based compensation to employees and directors

under Accounting Principles Board Opinion No. 25 ("APB 25"), "Accounting for Stock Issued to Employees"”,
using the intrinsic ‘value based method whereby compensation costs are recorded for the excess,- if any, ‘of the

~ quoted market price at the ‘date granted over the exercise price. As at October 31 2001 no compensatron cost has
- been recorded for any penod under this method:: -~ - e . do . : .

Statement of Fmancral Accountmg Sta.ndard No 123 ("SFAS 123"), "Aecountmg for Stock-Based Compensatlon",
requires the use of the fair value based method.of accounting for stock options. Under. this method, compensation
cost is measured at the grant date based on the fair value of the options granted and is recognized over the vesting
period. SFAS 123, however allows the Company to continue to measure the compensation cost of employees in
accordance with APB 25. The Company has adopted the disclosure-only provisions of SFAS 123. During the years
ended October 31, 2001, 2000 and 1999, the Company has not 1ssued opnons to mdmduals other than employees
and directors. A ] B e TEed o R T fo

The following pro-forma financial information presents the loss for:the year and the loss:per share had the
Company adopted SFAS 123 for al] stock optlons 1ssued to employees and dtrectors

SOt TN

e . ROt 0

Year Ended December 31

L2001, 02000 1999
Loss under United States GAAP $ (250,867) $ (580,698) $ n (182,;)68)
Additional stock based compensation expense .. e (73.506) - _(39.848) _. (21,462)
Pro-forma loss $ (324,373) § (620,546) $ (203,530)
.Pro-forma basic and diluted loss per share ) . § (0.04) §$ . (0.1 3. . (D.04)

Using the fair value method for stock-based compensation, additional costs of approximately $73,506, $39,848,
and 521,462 would have been recorded for the years ended October 31, 2001, 2000, and 1999, respectively. This
amount rs determmed using_the Black Scholes optlon pncmg model assummg no d1v1dends are to be paid,
2.68 years; 1999 — 1.87 years), ad‘werlghted average volatlhty of the Company s share price of 204 90% (2000 —
177%; 1999 - 197%) and an annual risk free interest rate of 5. 4% (2000 - 5.5%; 1999 - 5.0%).
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12.

DIFFERENCES BETWEEN CANADRIAN AND UNITED:STATES GENERALLY ACCEPTED
ACCOUNTING PRINCIPLES (contd...)

Recent accounting pronouncements

In June, 2001, the Financial Accounting Standards Board ("FASB") approved the issﬁance of Statement of
Financial Accounting Standards ("SFAS") No. 141, "Business Combinations” and SFAS No. 142,-"Goodwill and

- ‘Other Intangibie Assets”. SFAS‘No. 141 5tates that ail businéss combinations should be accounted for using the

purchase method of accounting making the use of the pooling-of-interest method prohibited. SFAS No. 141 is
effective for business combinations completed after June 30, 2001. SFAS No. 142 addresses thé accounting for all

- purchased -intangible -assets, but not the accounting for internally developed intangible assets. Goodwill will no

longer be amortized but will be reviewed for impairment in accordance with SFAS No. 142. SFAS No. 142 is
effective for fiscal years beginning after December 15, 2001. Early adoption is perrmtted for entmes wnh fiscal
years beginning after March 15, 2001. . .

‘ In Juiy 2001, FASB issuéd SFAS No. 143, "Accounﬁng_ for Asset Retirement Obligations” that records the fair

value of the liability for closure and removal costs associated with the legal obligations upon retirement or removal

_of any tangible long-lived assets. The initial recognition of the liability will be capitalized as part of the asset cost

and depreciated over its estimated useful life. SFAS 143 is required to be adopted eﬂ'ectlve January 1, 2003

" In August 2001, FASB issued SFAS No. 144, "Acddmitiné for the lmp;lix'inerif or Disposa] of Loné-LiVéd Assets"

that supersedes SFAS No. 121 "Accounting for the Impairment or Disposal of Long-Lived Assets and for Long-
Lived Assets to Be Disposed Of." SFAS No. 144 is required to be adopted effective January 1, 2002.

The adoption of these new pronouncements is not expected to have a material effect on the Company s financial
position or results of operations. : . . v

2001 2000
Balance Sheets - . |
Tdtal assets uhder Cma&i@ and United Sﬁte; GAAP B $ 6,708 § | 107,132
Total llabllmes under Canadian and Umted Sta!es GAAP R i 833,663 S 891,470
Deficiency in net assets under Canadxan and Umted States GAAP | (826,955) (784,338)

Total liabilities and deficiency in net assets under Canadxan and .
United States GAAP B $ 6,708 $ 107,132
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12.  DIFFERENCES BETWEEN CANADIAN AND UNITED STATES, GENERALLY ACCEPTED
ACCOUNTING PRINCIPLES (cont'd...) !

20010 02000 VT 1999

Statements of Operations and Deficit

-Loss under Canadlan and Umted States GAAP O (250,867) "5 (580,698) §  “(182,068)

Basic arddllutedlosspershareunderCanadlan : L T
and United States GAAP IR S8 0.03) 8 (01D 8 (0.03)

" Statements of Cash Flows

Operating activities under Canadian and
United States GAAP $ (183,900) . S (141,492) $ (16,555)

Fmancmg actlvmes under Canadlan and ey e b o , .
Umted States GAAP . . e . .8 84500- $ 241,182 § . 17479

Investmg activities under Canaxciia.n and
United States GAAP $ - 3 - 8§ -

13.  SUBSEQUENT EVENTS
The follonving enents occurfed subsequent to October 31, 2001:
a) The Company entered into a technology license agreement with Falcon. Concentrators International Inc.
" (“Falcon™). The license agreement grants to the Company, nghts within Venezuela. The rights include

exclusive access to Falcon’s technology, discounts on purchases of Falcon equipment and royalties on sales
"~ within Vénezuela to third parties. The term of the license is twenty years. :

‘Consideration for the acquisition of the technology hcense consists of the issuance of |, 800 000 common
- vshares of the Company as fo\]ows . . S

i) 540,000 common shares upon CDNX acceptance.- :

ii) 540,000 common shares following completlon of successful bulk sampling campalgn usmg Falcon s pilot-

» scale concentrator. ' -
it) 720,000 common shares upon presentatlon of a posmve ‘bankab]e feasxblhty study

~ This transaction is subject to regulatory aﬁproval. ‘
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13.  SUBSEQUENT EVENTS (contd...)

b) The Company negotiated a non-brokered private placement consisting of 1,000,000 units at $0.20 per unit for
total proceeds of $200,000. Each unit consists of one common share of the Company and one non-transferable
share purchase warrant entitling the holder to purchase an additional common share of the Company at
CDNS$0.40 per share for a period of two years. -A 10%: finders fee is payable on the transaction. This'
transaction is subject to regulatory approval.

c) The Company has agreed to settle CDN$694,559 of trade payables in exchange for the issuance of 2,778,180
common shares of the Company at an agreed value of CDN$0.25 per share. This transaction is subject to
regulatory approval. ; : ‘




*

SCHEDULE B - SUPPLEMENTAL INFORMATION

1) Analysis of expenses and deferred costs

See attached financial statements

2) Related party transactions

See attached financial statements

3) Summary of éecuﬁties iSsuéd_ and Opﬁohs ‘granted dﬁﬁng the p,er'iodvf R

a) Summary of securities issued

Dateof  Type of o " Hof Total - Typeof Commission
Issue Security Type of Issue Shares Price Proceeds Consideration Paid
11/30/00 - Common Debt Conversion 582,376 $0.30 $175,790 Cash Nil
12/21/00 Common Private Placement 371,428 $0.27 $100,000 Cash Nil
03/26/01 Common  Private Placement 1,000,000 $0.10 $100,000 Cash Nil
05/17/01  Common Options . 150,000 $0.20 $30,000 Cash Nil
Exercised .

b) Summary of options granted

#of ‘ ,
Date shares Optionee Price Expiry
02/06/01 245,000 Directors ‘ $0.20 ~ 02/06/2006

05/25/01 375,000 Directors $0.15 05/25/06

4) Summary of securities as at the end of the reporting period
See attached financial statements

5) Directors & Officers of the company _ - Stanley Sandner — Chairman & CEO
: David R. Hagler
R. Page Chilcott - President
Campbell H. Pearson - CFO
Carlos Bacalao Romer
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:_ANNUAL RETURN CARD FORM

(Supplemental Mailing List and
Request for Interim Fmanc1al Statements)

ANNUAL GENERAL MEETING JUNE 20 2002

TO: REGISTERED AND NON-REGISTERED SECURITY HOLDERS OF
'CADRE RESOURCES LTD. (the "Company“) ,

Natlonal Pohcy Statement No. 41, entltled "Shareholder Commumcatlon" dated October
27, 1987 and amended July 22, 1988, prov1des reglstered and non-registered security holders'
with the opportumty to elect annually to have their-names added to the Company's Supplemental -
Mailing List in order to receive 1nter1m ﬁnanc1a1 statements and other selected shareholder -
communications. : : - ‘ S '

If you wish your name to be added to-the Company's Supplemental Mailing List for the“;r
aforesaid purposes, please complete, s1gn and mail this form to Computershare Investor
Servrces Inc Corporate Trust Department, 510 Burrard Street, Vancouver, B.C. V6C 3B9.

Name of Security Holder, or if the Security Holder 4-
'is’ a company, name and office of authorized

;,’srgnatory

| Address (including postal code) of Security Holder

I, as evidenced by my signature affixed hereto, HEREBY CERTIFY THAT I am a security
holder (other than debt securities) of the Company and request that my name be placed on the
Company's Supplemental Mailing List.

Date ' | | . Signature of Security Holder or, if the Security
‘ - Holder is a company, signature of authorized

" signatory




