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NOTICE is hereby given that the Annual and Special General Meeting of the shareholders of Beaufield Consolidated Resources
Inc. (the "Company”) will be held at Patty’s Pub, 1185 Bank Street, Ottawa, Ontario (Tel: 613-730-2434) on Tuesday,
December 17, 2002 at 2:00 p.m. (eastern standard time) for the following purposes:

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

2. To receive and consider the audited financial statements of the Company for the year ended August 31, 2002 together
with the auditor's report thereon.

3. To appoint auditors for the ensuing year and to authorize the directors to fix the remuneration to be paid to the
auditors.

4. To fix the number of directors for the ensuing year at six. 76}. A\j / xS

5. To elect directors for the ensuing year. g \7/ -'CLZ/

6. To approve and adopt the. Company's amended and restated stock option plan in substantially the form attached

as Schedule "A" to the accompanying information circular dated November 7, 2002 (the "Amended Plan")
which plan has been amended to, among other things, correspond to the new stock option policy of the TSX
Venture Exchange and increase the number of common shares reserved for issuance under the Amended Plan to
5,300,000 shares.

7.~ To authorize the directors of the Company, subject to regulatory approval and in compliance with the policies of the
TSX Venture Exchange, to cause the Company to enter into or more private placements financing transactions or
property acquisitions, during the ensuing 12 month period, whereby the number of shares to be issued to one placee or
vendor, or to a group of placees or vendors who intend to vote their shares, as a group, is equal to or greater than 20%
-of the Company’s issued share capital, or where the financing or acquisition would or may result in an effective change

in control of the Company or the creation of a control block.

8. To transact such other business as may properly come before the meeting.

Shareholders unable to attend the Annual and Special General Meeting in person are requested to read the enclosed Information
Circular and Proxy, and then complete and deposit the Proxy together with the power of attorney or other authority, if any,
under which it was signed or a notarally certified copy thereof with the Company's transfer agent, Computershare Trust
Company of Canada, 1500 University Street, Suite 700, Montreal, Quebec H3A 3S8 at least 48 hours (excluding Saturdays and
holidays) before the time of the meeting or adjournment thereof or with the chairman of the meeting prior to the commencement
thereof. Unregistered shareholders who received the Proxy through an intermediary must deliver the proxy in accordance with
the instructions given by such intermediary.

DATED at Ottawa, Ontario this 7" day of November, 2002.

ON BEHALF OF THE BOARD OF DIRECTORS

(signed) "Jens E. Hansen"
Jens E. Hansen, P.Eng.
President
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THIS' INFORMATION CIRCULAR CONTAINS INFORMATION AS AT NOVEMBER 7 2002

- PERSONS MAKING THIS SOLICITATION OF PROXIES

[N
[

This Information Clrcular is furmshed in connecfron with the solicitation of Prexies. b) the management of
Beaufield Consolidated Resources Inc. (the "Company") for use at the Annual and Special General Meeting
(the "Meeting") of the shareholders of the Company.to be held at the time and place and for the purposes set
forth in the accompanying Notice of Meetmg, and at any adjournment thereof. It is expected that the solicitation
will ‘be primarily by mail. Proxies may ‘also be sohcrted fpersondlly by employees of the Company The cost of
sohcrtatron wxll be borne by the r‘ompany ok S

&c_:"' ¢ r RO AN S

COMPLETION AND VOTING OF PROXIES

b

Voung at the’ Mecung w111 be ‘by a show of hands each shareholder havmg one' vote, unless a poll is requested or -
required (if the number of shares represented by proxies that are to be voted against 2 motion are greater than 5% of -
the votes that could be cast at the Meetmg), in which case each shareholder is entitled to one vote for each share held.
In order to approve a motioh proposéd at-the :Meeting a majority ‘of greater than 56% of the votes cast will be
required (an "ordinary resolution”) unless the mouon requrres a specral resolut1on in Wthh case a majonty of 75% of
thevotescastwﬂlbereqaxred ST R T e Peodlt e - .

The persons named in the accompanying Proxy as proxyholders are drrectors Or sgnior ofﬁcers of the Company A
SHAREHOLDER OR AN INTERMEDIARY HOLDING SHARES AND ACTING ON BEHALF OF AN
UNREGISTERED SHAREHOLDER HAS . THE RIGHT TO APPCGINT A PERSON (WHO NEED NOT BE A"
SHAREHOLDER) TO ATTEND AND ACT ON HIS BEHALF AT THE MEETING OTHER THAN THE -
PERSONS NAMED IN THE PROXY AS PROXYHOLDERS. TO EXERCISE THIS RIGHT, THE
SHAREHOLDER OR INTERMEDIARY MUST-STRIKE OUT THE:NAMES' OF THE PERSONS: NAMED
IN THE PROXY AS'PROXYHOLDERS AND INSERT THE ‘\IAME OF I-HS NOM]NEE IN THE SPACE
PROVIDED OR COMPLETE ANOTHER PROXY. o - co : i

A shareholder or intermediary acting on behalf of a shareholder may indicate the.manner in which the'persons named
in the enclosed Proxy are to vote with respect to any matter by checking the appropriate space. On any poll required
by virtue of 5% or: more ‘of the outstandmg shares of the Company bemg represented by proxies at the: Meeting that
are.'to be voted against & matter ‘or by a shareholder or proxyholder requesting 2 poll; those persons will vote or
withhold from voting the 'shafes in"respect of which :they are appomted in accordance wrth the duectrons if any,
grven in-the Proxy provrdcd such drrectrons are cenam o - _— P (N

If the. shareholder or mtermedrary acnng on behalf of a shareholder w1shes to confer a drscretronary authonty wrth
respect to: any matter, .then the space should beleft:blank. . IN SUCH INSTANCE, THE PROXYHOLDER, IF:
ONE PROPOSED BY MANAGEMENT, INTENDS' TQO VOTE THE SHARES REPRESENTED.BY THE:
PROXY IN FAVOUR OF THE MOTION. The enclosed: Proxy, whenproperly signed, also-confers discretionary. -
authority with respéct to-amendments or ‘variations: to' the matiers identified:in the Notice ‘of Meeting and with respect <
to other. matters which may be properly brought before the Meeting. At the .timé of printing this. Circular; the
management.of the:Company is not aware that:any such amendments, variations.or other matiers are to be presented -
for action at the Meeting.” If, however, other matters which are not now known to the management should properly .-
come before the Meeting, the Proxies hereby sohcrted will be exermsed on such matters in accordance with the best
Judgementofthenommees AR AR e S R choy S :

The Proxy must be dated and srgncd by the shareholder or: by lns attorney authorrzed in wrmng or by the .
intermediary acting on behalf of a shareholder. In:the:case:of a corporauon the Proxy must be executed under its
corporate seal or srgned by a duly authonzed ofﬁcer or: attorney for the corporatlon, , : D
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COMPLETED PROXIES TOGETHER WITH THE POWER OF ATTORNEY. OR OTHER AUTHORITY,
IF ANY, UNDER WHICH IT W4S SIGNED OR A NOTARIALLY CERTIFIED COPY THEREOF MUST
BE DEPOSITED WITH THE COMPANY’S TRANSFFR AGENT, COMPUTERSHARE TRUST
COMPANY OF CANADA, OF 1500 UNIVERSITY STREET, SUITE 700, MONTREAL, QUEBEC H3A 3S8
AT LEAST 48 HOURS (EXCLUDING SATURDAYS AND HOLIDAYS) BEFORE THE TIME OF THE
MEETING OR ADJOURNMENT THEREOF OR DEPOSITED WITH THE CHAIRMAN OF THE
MEETING PRIOR TO THE COMMENCEMENT THEREOF. UNREGISTERED SHAREHOLDERS WHO
RECEIVE THE PROXY THROUGH AN INTERMEDIARY MUST DELIVER THE PROXY IN
ACCORDANCE WITH THE INSTRUCTIONS GIVEN BY SUCH INTERMEDIARY

. . .. & [
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BRI RN REVOCATION OF PROXIES

.u M o
T B T L L,

A shareholder who orf an mterrnedrary acting on behalf efza ;shareholder whrch has grven a Proxy has the power to
revoke it. Revocation can be effected by an instrument in writing signed by the. intermediary or,shareholder or his..
attorney authorized in writing, and, in the case of a corporation, executed under its corporate seal or signed by a duly
authorized officer or attorney for the corporation and: either delivered to. the corporate office of the Company at 19
Nesbitt Street, Ottawa, Ontario, K2H 8C4 at any time up to and including the last business day preceding the day of
the Meeting, or any adjournment thereof, or- deposrted wrth the'Chmrman of the- Meetrng on the day of the Meetmg, .
prior to the hour of-commencement. sewdn omnoo . e o

5 VOTING SHARES AND PRINCIPAL HQL&ERS TI:[EREOF

g ,_;'-1:;',": S RN M- Ry (:'.— Prle ey gt e
The Company has only one class of shares entrtled to be voted at the Meetmg, narnely, common shares wrthourt par
value. All issued shares are entitled to be voted at the Meenng and each has one vote. There are 26,580,311
common shares 1ssued and outstanding. ;. v v e gz v s g T R T s e

'\."":"‘“"\ N

Only those common shareholders of record November 7 2002 hwrl,l be: entitled : toi: yote ‘at the Meetmg or any ‘
adJournment thereof. Lo . T L YA A Y s SNy

[ R

SO : L g
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To ‘the knowledge of the: drrectors and senior ofﬁcers of the Company;, no: person beneﬁcrally owns,: drrectly or
indirectly, or exercises control:or direction over shares carrying more than:10%: of the voting nghts attached 1o all;

outstanding shares of the Company which have the right to vote inllicircumistanges:. Vo #6770 0w T oo

Adyice To Beneficial Holders of Securities »- -, . - e A.:‘;-Z T P N r S e e
The mformatron set forth in- thrs sectron is. of srgmf' cant unportance to, many publlc shareholders oIF the
Company, as-a-substantial number: of the. public, shareholders of the Company do not-hold shares in: their own -
name. -Shareholders who do not hold their shares in their own hame (referred to-in this Information Circular as .
"Beneficial Shareholders") should note that only proxies deposited by:shargholders whose. niames . appéar on the -
records of the Company as the registered holders of common shares can be recognized and acted upon at the
Meeting. - If shares are listed in.an account statement provided to:a shareholder by-a breker; then in-almost all cases
those shares will not be registered in the shareholdet's name on:therecords.of the Company. .Such shares will more .
likely be registered under: the name of the’ shareholder’s ¢hroker!.or. amr. agént ‘of that broker’ In Canada, the vast -
majority of .such shares are registered.under the name: of:CDS :&:Co. (thé Ttegisfration name for The Canadian !
Depository for Securities,’ which. acts as. nominée for many Canadian brokerage: firms). . Shares held by brokers. or .
their nominees canonly be-voted (for or against resolutions) upon the instiuctions of the:Beneficial Shareholder. .
Without specific instructions, brokers/nominees are prohibited from voting shares. for their clients: The. directors.and
officers of the Company do not know for whose beneﬁt the shares regrstered in the-name of CDS &- Co are held
. . powe R 5 l ' i

Apphcable regulatory pohcy requrres mtermedlarres/brokers to seek votmg instructions from Beneﬁcral Shareholders
in advance of shareholders’ meetings. Every intermediary/broker has its own mailing procedures and provides its
own return instructions, which should be carefully followed by Benéficial Shareholders in order. to ‘enstire that their
shares are voted-at the Meeting: Often, the. form' of proxy supplied to-a Beneficial Shareholder by ‘its broker is
identical to the form of proxy provided to registered shareholders:: However, its purpose is limited to instructing the -
registered shareholder how to vote on behalf of the Beneficial Shareholder. The majority of brokers now delegate
responsibility for obtaining instructions from clients to Independent Investor Communications Corporation ("IICC").
NICC typically applies a special sticker to the proxy forms, mails those forms to the Beneficial Shareholders and asks
Beneficial Shareholders to return the proxy forms to IICC. IICC then tabulates the results of all instructions received
and provides appropriate instructions respecting the voting of shares to be represented at the Meeting. A Beneficial

Loy

PR
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Shareholder recemng a proxy w1th an IICC strcker on lt cannot use that proxy ‘to vote shares dlrectly at the
Meeting - the. proxy must. be. returned to IICC well m advance of the. Meetmg in order to have the shatas

voted. TR : . ; : Cod Co e o

Although a Beneficial Shareholder may not be recognized directly at the Meeting for-the purposes of votmg common .
shares registered in the name : of his or her broker (or agent of the broker) ‘a'Beneficial Shareholder may attend at the
Meeting as proxyholder for the reglstered shareholder and vote the common shares”in-that capacity. - Beneficial
Shareholdérs should enter their own namiés in the blank space on the forms of proxy provided to them and return the
same to their broker (or the broker’s agent) in accordance with the instructions provided by such’ broker’ (or agent)

well in advance of the Meetmg

el nie ST AR NI A . Ay . 1o . FE PGS B DO A (SN

PARTICULARS OF MA’ITERS TO'BE ACTED UPON

E g

Election of DIrectors .« ; o. (o - 1% g omatT i o L e

It is proposed to fix the number of directors at six. This requires the approval of the shareholders of the.Company by .
an ordinary resolution, which approval will be sought at the Meeting. Management proposes to nominate the persons
named in. the following table for election as dlrectors of the Company Each d1rect0r elected will hold office until the ...
next Annual General Meetmg oF, unnl his successor is duly elected OF. appomted unless his office is earher vacated in
accordance w1th the Artlcles of the Companv or he becomes dlsquahﬁed to act as a dlrector ’ : '

;o

The following information concefaing thé proposed i el,?zte.és..has been ffuti)ifshes!.)bfy éach of méni;-. L

41

Name, Municipality Present Principal Occupation ) oy vt e Prévigusly'a - | Shares Owned
of Residence, Position di . :
] irector since 2)
with Company. . . I T M TR DDA RS
Jens E. Hansen © “PBrotessiotial Engifeer Ontario and Quiebéc: Director’ | June 16, 1995 | 2,027,500
Ottawa, Ontario of Melkior Resources Inc. since 1996 (President and ' o o
President & Director CEQG from 1997 to August 2001); President of
Tt T Tllion Resources Lid - from 1989 to Juné 30,1998

Stephen R. Dunn @ Assistant Vice-President, Money Markets, Manulife November 1, 676,200
Toronto, Ontaric . i Financial from Jine2000 t¢'present.’ Director of - .1996 ‘ :
Director Portfolio; Sirategy, Canadiar Imperial Baik of | o o 1 0 o

Commerce Toronto, 1993 to January 2000
Gary'FJ. Zak ., | Dn‘ector Alto Mmerals Inc Dlrector Forum .. December 20, +1:97,500
Secretary/Treasurer ;. -. Dev,eloprnent, Corp : S 1994 B SRR
and Director . ...~ o} o . SRS Cale -
Robert A. Mariin @~ | 'Novemberl Nil -
Montreal, Quebec 1996 to present; Director, Craton Gold Ltd T3001
Director ‘ . Calgary, Alberta, 1996 to 1998 (Chairman and CEO o

' . since 1998) Investment Adwsor & Mining. Analyst '
| Lafferty, Harwood & Parmers Ltd Montreal '
! Quebec, 1996 t0 1998
David R. Bell Independent Mining Consultant, 1981 to present; May 1, 2002 Nil @
St. Catherines, 'Director and Presiderit CaribGold Resources Inc., N
Ontario Director 1993 to present; Director, Franco Nevada Muung
‘s, r| Corporation Inc:, 1987 to 002 oo

Paul R. Carmel Professional Englneer Mxmng, Investment Manager | N/A 1,000,000
Montreal, Quebec: | and Director of Sentient Asset-Management Canada : ' CoL
Nominee ., a4 | Ld.; former]y Manager Private Equity Mining ..

Portfoho at the Caisse de depot et placement du

Quebec




0)) Includes occupatlons for precedmg ﬁve years unless the difector was elected at the previous Annual Genera] ]
. Meetmg and was shown asa nommee for election as ad ‘director in the Information Circular for that meeting.”
2) The approxnnate fumber ‘of shares of the Company carrying the right to vote in all circumstances:beneficially
owned, directly or indirectly, or over which control or direction is exercised by each proposed nominee as of
October 31, 2002.
(3) -~ Member of Audit Committee.™: B N S IO B T : ‘ :
@) . CaribGold Resources Inc., a: reportmg ‘issuer whose common . shares are hsted on. the: TSX Venture Exchange .

" (“CaribGold™), holds 2,600,000 shares of -the Company. Mr. Bell is the President and a dtrector of CaribGold
~.and in such capacities exerc1ses subject to the direction of Caano]d s board of drrectors, contro] or drrecnon
. OVer. such shares

R YR - o et
LR - e

The Company does not have an Executive Committee. Pursuant to the provisions of ‘the "Company Hct'(British i
Columbia) the Company is requrred to have an, Audlt Comnnttee whose member,s ar,e mdu:ated above.

All of the above persons are ordinarily resident in Canada. Pursuant to section 135 of the Company Act (Brmsh B
Columbia), advance notice of the Meeting was published in The Vancouver Sun on October 15, 20025 STk E

T TS T TR P

Amendxnent to Stocl%:QQ' tion" l">‘1an*' "

The. Company has ift place a stOck optton plan for the purposes of att acung and ttvatmg drrectors ofﬁcers
employees and consultarits of the Company and ad\fanclng the mterests of ‘the Company by affordmg such | persons -
with the opportunity to acquireé an equity interest’in “the” Compariy through rights’ granted under the plan to
purchase shares of the Company.  In, order to correspond to the new stock optron pohcy of the TSX Venture
Exchange (the "Exchangé" ) the’ board of directors of the Company (ﬁle “Bohrd”) ha’s subJect to the acceptance ‘of
the- Exchange and shareholder-approval;- adopted-anamended-and -restated :stock: option plan (the Amended Plan")
which mcorporates inter aha the foljowmg changes: Gt L faain e

T ;

1.  the number of shares s\ub]ect' to each option is determmed _by the Board, or if appointed, by a specral
comnnttee of directors appornted from nme to nme by thelBoard of .the. Company, provided, at the tlme the .

options are granted that:

(2) no more than 2% of the tssued shar of the Company may be gr;anted to any one consultant in any
e 12 month perrod and - I o -

R

-7 ]

(b) rio more than an aggregate of 2% of the 1ssued, shares of: Tthe Issuer may: be granted to personSr T
employed to provide " mvestor relations; activities” m any:12: menth, peuod "
IS A B N PR L STR U
2.°7 - provided that the"Company" is listed as a- “Tier 1° Issuer” on ‘the Exchange and subjecf to disinterestéd
shareholder approval; the -festriction that no more than 5% of the issued ‘sharés ‘of the Company may be
granted to' any one Optioniee in any 12 month period shall not apply to'the’ Amended Plan. Notwnhstandmg
the foregoing, no optionee may be granted an option if such option, together with all prev1ously granted’ and
outstanding options, would result in such Optlonee holdmg optrons to purchase shares which exceeded 5% of '

the then 1ssued and outstandmg shares of the Company'

may be determined by the Board from tlme to t,tme prmpded that opt1ons granted to consultants perforrmng
“investor ‘relations activities” must vest in stages over 12 months w1th no more than 1/4 of the options
vestmg in any three month perlod

4, reasonable toppmg up of opnons grantcd to an md1v1dua1 underl the Amended Plan. w111 be permitted; and

f . R
g (”

5. "disinterested shareholder" approval for the reductlon in the exerc1se pnce of an, ex1st1ng stock optron held
' by an "insider” must be obtained prior to the exercise of*such optxons T co

There are currently 3,900,000 common shares reserved for 1ssUance under the existing' plan, of which options to
purchase up to 3,150,000 shares have been granted to d1rectors officer, employees and consultants of ‘the
Company as of the date of this Information Circular: ‘

e e
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., directors, officers, employees and consultants

5

:"'Under the Amended Plan the Company proposes to mcrease the total number of 'shares reserved for issuance,

inclusive of existing, opnons to 5,300,000 shares subject to’ regulatory and shareholder approvals This would v
increase the number of options available, as a percentage of the commion shares currently ‘outstanding, to

'apprommately 19.94%. The Board believes the increased amoun is necessary to ensure that there will be a sufficrent ;

number of common shares available for issuance under the Amended Plan in order to retain and’ attract "qualified

LIV S

" In all other mterial respects’ the Amended Plan is ‘the ‘same as the Company s exrstmg stock optron plan A copy of

,,,,, Sy

S

the Amended Plan is attached to th1s mtormatlon crrcular as Schedule "A" o

Under the policies of the Exchange the Amended Plan must be approved by the "disinterested shareholders” of the
Company prior to  becoming effective. For the purposes of the pohc1es of the Exchange "disinterested shareholder”

'_‘approval requtres the approval of & majority of votes’ cast at a shareholders ‘meeting other than’ votes attachmg to
‘:securmes beneﬁcrally owned by msrders to whom shares may be lssued pursuant to the Amended Plan and theer
associates. To management s knowledge as’ of October 31, 2002 a total ‘of 6,401, 200 shares of the Company are

" heéld by insidérs of the Company to'whom' optxons may be granted under the Amended Plan whrch shares will not be,

eligible to be voted for the purposes of approving the Amended Plan.

s Accordmgly, at' the Meetmg ‘the’ "dlsmterested" shareholders of the Company wrll be asked to consrder and if
‘thought advrsable pass the followmg resolutrons The management desrgnees 1t named as proxy, mtend to vote m'

¥

1. the amended and restated stock option plan, in substantially the form attached as Schedule "A" to
the Company's information circular dated November 7, 2002 (the "Amended Plan") be and the
same is hereby adopted and, approved and that the directors of the Company be and are hereby
authorized to take all such steps as are deemed necessary or advisable by the directors, to do all

. such further acts as are required to be done and make any further amendments or revisions to the .

a © Aménded Plan without' further shareholder approval as may be’ requued by the TSX Venture
Exchange or any other stock exchange upon which the Company's shares may be listed for trading "~
from time to time in order to cause the Amended Plan to fully comply with the requirements of the
TSX Venture Exchange or such other exchange and to fully carry out thls resolutron and

2. the directors of the Company be_ and are hereby authorized to grant from time to time at their

v ] jdtscretlon opuons to purcnase up to a maxrmum of 5, 300, OOO common shares of the Company'
S "under the Amended Plan subtect to the pohcres of the Exchange ‘ -

The amendments referred to above are subject to receipt of all necessary'regulatory or stock’exchange approvals To

the extent any of such amendments are not approved by such regulatory authorities or stock exchanges, such

amendments that are not approved shall be rémoved from the Armernded Plan.

Authority to Isste A;adiﬁqﬁéifsﬁarésf TR

N P ) P
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The only source of capital presently available to the Company is equity financing. In order for the Company to raise funds
to carry on its ongoing programs, the Company may arrange private placement subscrlptlons for shares or for securities
convertible into shares The Company may.. also Issue, shares for property acqursmons

Shareholders are being asked to approve an ordinary resolution allowing the Company's directors. to cause the Company to
enter into one or more private placement financing transactions and/or property acquisitions during the ensuing 12 month
period which if consummated may result in the i issuance of shares to one placee or vendor or group of placees or vendors
who intend to vote their shares as a. group equal 10 or. greater than 20% of the Company ] 1ssued share capital, or where the
financing or acquisition would or may result in an effective change in control of the Company or the creation of a control
block. Save as disclosed berein, management does, not have present agreements or understandings to issue.these shares,
however, it is the policy of the Exchange that the shareholders of the Company are required to approve a private placement
(including warrants granted as part of such placement) and certain acquisitions for shares if the number of shares to be issued
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to one placee or vendor, or.to a group of. placees or vendors who intend to vote their shares as a group, is equal to or greater
than 20% of the number of the Company s shares outstandmg after giving effect to the issuance of the private placement
shares (mcludmg the exercrse of any warrants attached thereto) “In addition, shareholder approval is required if the private
placement or other transactrons ‘may result m or is part of a transactron mvolvmg a change in the effectlve control of the
Company or the creatron of a control block ) -
Management considers that it is in the best interests of the Company to obtain a blanket authorization from the sharetiolders
for additional private placements and/or property acquisitions to be entered into during the next 12 months. Blanket approval
may obviate the necessity of obtaining ‘shareholder approval for each specrﬁc pnvate placement thereby reducmg the time
required to obtain regulatory approval therefor and decreasing ‘the Company's administrative costs relating to such private
placement. : o -

| e belleves the subscfnptron prrce is
_reasonable in the crrcumstances and if the funds are 'requ1red by the Company to 'contmue or expand rts actrvmes Each
private placement transactron authonzed hereunder w1ll be made with placees who, may or may not deal atarm's 1ength with
the Company, however the subscrrptron prices, wrll comply wrth the polrcres of the Eigchange The followmg sets ,out the
policy of the Exchange on pricing of private placements

S LA R A AR I I AN SAARM AN D

In a private placement sale of equity shares, the purchase prtce shall not be, less, than the "Discounted Market Price” for those
shares. The Exchange deﬁnes "Dlscounted Market Prrce .as bemg, subject tp certam exceptrons the last. closmg prrce of the
company's listed shares before the issuance of the néws rélease or the filing of the price reservatron form, .Tequired to, ﬁx the

price at which the securities are to be issued or deemed to be issued, less the following ‘discounts from the closmg pr1ce

YUY praisi s

Closing Price e l)lscount "
“Up to $0.50 c y
$0511082.000 0

" above $2.00 S

sub]ect to a mlmmum prrce of $0 10 per share Property acqmsmon sh
acqurred ‘ )

" APPOINTMENT AND REMUNERATION OF AUDITORS ©

The persons ‘named ‘in the enclosed Proxy wrll Vote for the reappomtment of Raymond Chabot Grant Thomton
Chartered Accountants, as auditors for the Company to hold ofﬁce untrl the next Annual General ‘Meeting of the
shareholders, at a remuneration to be fixed by the directors. Raymond Chabot Grant Thornton Were first appointed
audrtors of the Company on February 26 1997 L . L .

Came, v ._ R SN PR S U . e

‘ MANAGEMENT CONTRACTS

Management services for the Company are not, to any material degree, performed by persons other than the semor
officers of the Company. See “REMUNERATION OF MANAGEMENT AND EXECUTIVE ‘COMPENSATION -
Executive Compensation” below.

v

REMUNERATION OF MANAGEMENT AND EXECUTIVE COMPENSATION

Executive Compensation’ ‘ R

Cash: Durmg the fiscal year “ended August 31, 2002 no remuneratron was ‘paid ‘or accrued to 'the Company $
drrectors and semor ofﬁcers or compames controlled by such drrectors and sénior ofﬁcers (2001 $1 350) '

The Company currently has two executrve ofﬁcers bemg its Presrdent Jens E. Hansen and 1ts Secretary/Treasurer
Gary F.J. Zak ' ‘
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Apphcable securities leg1slat10n reqmres d1sclosure of compensatxon for each Chlef Executwe Ofﬁcer and for each of
the Corporation's four most highly compensated executive officers, other than the Chief Executive Officer, for the
three most recently completed financial years, provided that the disclosure is not required for an executive officer
where total salary and bonus does not exceed $100,000. - .- R S S

Jens E. Hansen is the "Named Execuuve Ofﬁcer of the Corporatlon for the purposes of thc followmg dlsclosure

SUMIVIARY COMPENSATION TABLE o :

TR Annual Compensatwn Long Term Compensa.mn
0 IR L Awards Co Payouts
LIO TR Other - |- Securmes Restricted. [ '
Name & Year . Annual ‘: i Under Shares or L All other
-Principal |- | e - Com= ~* Optlons/ ~|* Restricted " | .LTIP * | Compensation
Position . |1/ S jpensation . SARs Share Units | Payouts |- . - (§) =+
e [ ($) Granted ($) ($) "
Jens E. .| 2002. A,_Nl](l) Lo NAC L ONA Nil - N/A | NA ) .N/A
Hansen | 2001 | Ni(1) | "N/A | N/A | 975000 N/A - NA | . NA
President | 2000 | Nil(1) N/A N/A CNiCU[ T ON/A ] UN/A T N/A

1) Durmg the ﬁscal years ended August 31 2001 and August 31, 2000 a total of $16 350 and $26 600 respectlvely, was pald to -

,,,,,

were paid or accrued to Geotest Corporation on account of such fees or expenses for the ﬁscal year ended August 31 2002,
Geotest Corporation is a private company controlled by Jens E. Hansen. " K

Stock Optlons

M ; ;

The Company has in place a stock opnon plan for the purposes of attracting and motivating’ dlrectors ofﬁcers
employees and consultants of the Company and advancing the interests of the Company by affording such persons
with the opportunity to acquire an equity interest in the Company through rights granted under the plan to
purchase shares of the Company. See “PARTICULARS OF MATTERS TO BE ACTED UPON Amendment to
Stock Optlon Plan for detalls of- {he Company s stock optlon plan :

The followmg table dlscloses the pamculars ‘of options or stock appre01at1on rlghts ( SARs) granted to the’ Named
Executive Officer during the mostrecently completed financial ‘year: ’

! - 5 OPTION/SAR GRANTS DURING THE MOST RECENTLY ** *
COMPLETED FINANCIAL YEAR

Market Value of
Securities 3 ) Securities
""" %" |under | % of Total | © ' " ' underlying
' |'Options/" ~ | Options/SARs |" """ " | Options/SARs _
SARs Granted in | Exetcis¢’ or | on the date of
Financial | granted = | Financial Year | Base Price Grant. Expiration
Name year - |A# o =0 T ($Security) | ($/Security) Date
JensE.Hamsen | 2002 |Nil . [NaA 0 Na T |NA . T INA
President | TSR P SR I A B .- -
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The followmg table discloses the paruculars of stock OptIOI]S c’xerc1sed by the Named Executxve Ofﬁcer dunng the

immediately precedmg ﬁSCal Year Clnel

-

5

AGGREGATED OPTION/SAR EXERCISED DURING THE MOST RECENTLY -
COMPLETED FINANCIAL YEAR AND FINANCIAL, YEAR-END OPTION/SAR VALUES

N Value of
e N D Unexercised
0 RPIE S I S i Unexercised in the Money |
| ncquired. - - | Options/SARs | Options/SARs
S | , : > at FY-End (%) at FY-End ($)
Financial . on Exercise . : - ; Lo . -
1 Year @ . Agg{egate Value .Excrclsaple/ : “Exe.rc‘lsaple/
Name : : i 1" Realized (§) 1" | Unexercisable Unexercisable'
Jens Hansen 2002 ) Nilo.oz o LLNJA L e o] 1975,000 $48,750 @
President I _2_(ez<¢r.cisab1¢,)_____ N

@ / ‘ The exercise prlce of these 6pti0ns is $0.10 pef share. As of the ﬁscai year ended August 31 2002 the last closmg
" _price of the Company’s shares was $0.15 per share.

(

\

! VR Lt e
. L .

i

Retirement Plans -- . I - e A e Lt R -

e , SOy G et G 00 GE g e LR S e Gop e e D e
The Companyhas no retirement plans, pension plaﬁs or other, ,_fofr)m of retirement compensation for its employees. -

Employment Contracts and Termination of Employntent e .
Save and except for its management agreement with Geotest Corporation as more particularly described under. the -
heading “Executive Compensation” above, the Company has not entered into any employment contracts as of the date

of this Information Circular., i s e s e

RRITIN

Compensatxon of Dlrectors N a o

Durmg the ﬁscal year ended August 31 2002 Davxd R, Bell and Robert A Martm each rrecelved a stock optlon to~=~"
purchase up to 400,000 common shares of the Company at a price of $0.10 per share exercisable on or before May

1, 2007 pursuant to. the Company’s.-stock option plan. .. See ,REMUNERATION OF MANAGEMENT AND .
EXECUTIVE COMPENSATION - Stock Optlons above: for details of the Company’s stock option plan..:

Save and except for the granting of the above stock options and the reimbursement of out of pocket expenses the
directors of the Company received no remuneration in their, capacities as-such during the fiscal year ended August 31,
2002. e T

Indebtedness T ' ': T R

Nonc of the current dlrectors or senior officers of the Company,. nor proposed nommees for election as directors of
the Company nor assoc;ates or. affiliates of such persons are or have .been indebted to the Company at any time since
the begmmng of the Company 8 last completed ﬁnanmal ycar .

S :
Pl 1]

STATEMENT OF CORPORATE GOVERNAN CE PRACTICES

r

The Toronto Stock Exchange has issued a series of guldelmes (the. “TSX Guldelmes”) for. effective corporate
governance which guidelines have been adopted by the TSX Venture Exchange for all Tier 1 issuers. These
guidelines require that- each Tier 1 listed company disclose-on an -annual basis its approach to corporate
governance with reference to the TSX Guidelines including the constitution of boards of directors and board
committees, their functions, their independence from management and other means of addressing corporate
governance practices. The Company’s board of directors (the “Board”) and senior management consider good
corporate governance to be central to the effective and efficient operation of the Company. Listed below is a brief
discussion of the Company’s approach to and compliance with the TSX Guidelines.




S

1. Board should explicitly -assume responsibility. for, stewardsth of the Company, and specifically for
adoption of a strategic planning process, identification of principal risks, succession planning and momtonng,
communications policy and integrity of internal control and management information systems.

The Board is. responsrble for the overall stewardshlp of the Company, planmng, dtrectmg, 1dent1ﬁcat1on of -
principal risks, and controlling issues which are pivotal to determining corporate strategy and direction. The
Board considers management. development programs, _strategic  business developments such as 51gmﬁcant
acquisitions, and financing proposals mcludmg the issuance of shares and other securities, ‘as well as those matters
requiring Board approval by law. The Company does not have a success1on plan in place a, th1s tlme o

2. Majority afdireetgrs shquzqi be._'tun_,relatgd " (free from conflicting interest), . .. ...

The Board. currently comprlses five .members, of whom . three are mdependent -and unrelated, and two are .
members of senior management In addmon two of the three “uinrelated” dtrectors do not have an iriterest in of_
relauonshrp w1th etther the Company or any of its s1gmﬁcant shareholders ‘The third “unrelated” director is the :
President and a dtrector of A sngmﬁcant shareholder of the Company Management is. proposmg that'a fourth
“unrelated” director be added to the Board ai the Company s upcoming annual and specral general meeting to be
held on December 17, 2002.

TRRTICTIR

3. 7 Dzsclose f9r each dzrector whezher he or she is related and how that concluszon was reached

Jens Hansen, as President of the Company, and Gary F. Zak, as Secretary/Treasurer of the Company, are the
only "related" directors... See also “Executlve Compensatlon” above for detalls of the management fees paJd to a
company controlled by- Mr Hansen dunng the last three ﬁscal years .“’: R

4, Appointment of a Committee responsible for appointment/a.rsessmeﬁf of directors.
Currently the Board performs the functions of a Nominations Committee of the Company with the responsibility
for the recruitment and appointment of directors, , .. .. ... . = A ;

5. Implement a process for asressing the eﬁectiveness of the Board, its Committees and individual directors.”
The Board does not formally revxew the contr1 ions of mdlvmual Board members The Board beheves that its
s1ze fac111tates mformal d1seus51on and evaluatxon of members’ contrxbutlons

T
1:

6. Prowde orzentanon and educatzon programs for new dzrectors

The Company does not currently have any formal onentatton and educat1on programs for new dtrectors
Orientation and education of new d1rectors is carrled out through an mforma] process

7. Considerﬂreducing s{ze of Board,. ,with a 4view to,imprpying _eﬂectiveness, -
A board of drrectors must have enough dtrectors to carrv out 1ts dutles efﬁcrently wh11e presentmg a drversrty of
views and expertences The’ Board bélieves that 1ts proposed size. of srx members promotes effecnveness and

efficiency.

8. Réi)‘ieyv'ti_ié cbmpeﬁsatiori"pfd‘ir"e"ct'or!s‘lz":nv.A'lightfo_fl risks and responsibilities.

Given its relatlvely small size the entire Board currently performs the functions of a Compensatlon Commrttee of
the Company with the responsibility for reviewing the adequacy and form of compensatlon of directors and
officers. At present, a majority of the Board is comprised of unrelated directors.

9. Committees should generally be composed of outside directors, a majority of whom are unrelated.

The Board has formally appointed an Audit Committee comprised of two outside and unrelated directors and one
management director, in compliance with applicable corporate and securities laws.
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10. Appoint a Commirtee responsible for approach to cofporate governance issues.

The Board has 1rnphc1tly and exphculy acknowledged 1ts respons1b1hty for developmg the Company s approach to
governance issues. .

il The Board should develop position descriptions for the Board and for the chzef executive oﬁicer and the -
Board should approve or develop corporate objectzves whzch the chlef executtve o]jicer is responszble for meetmg :

To date the Company has not developed posltxon descrlptxons for “the: Board or the Chlef Executive
Ofﬁcer/Pre51dent (“CEO ) ’l':he Board currently ‘sets the Company’s‘annual objectlves whrch become the
objectives againist which the CEO's performance are mieasured.

12. Establish procedures to ¢nable the Board 't““a“ﬁiii“ctioit’ v i;tdeﬁendert{t\'ly‘ of mandgement.

Thrée out of the ex1stmg ﬁve dxrectors comprismg the Board a.re mdépendent drfectors and presently, in matters N
that requ1re mdependcnce ‘from management “ofly’ the’three mdependent Board members ‘may part1c1pate in the
decision makmg and évaluation. 1t is contemplatéd that 1mmedrate1y followmg the Company s annual and special "
general meetmg scheduled for December 17 2002 the number independent dn'ectors wﬂl mcrease to four out of "

the then six ‘directors.’ ¢ o ( S e

13. Establish an Audzt Commzttee wzth a speczﬁcally deﬁned mandate (all members should be non-
management directors).

As ‘stated above, the Audlt Commrttee 1s composed of three dIrectors two“of whom afe mdependent drrectors
The roles ‘and responsibilities of the Audit’ Committes inctude’ r’esponslbrhty for OVerseemg management L
reporting on internal control. The Audit Committet has'diréct communication channels with the external auditors.
The Company has no formal internal audit process.

SR

14.  Implement a system to enable individual directors to engage outside advisers, at Corporation's expense.
. o P R . IR PEAOTI S L AL R L SIVE R 1 AL S N PR .

The Company has no formal policy which allows outside directors t6' exigage oufsidé advisors at'the Company’s
expense.

B S S £ T SR N R OO R SO

]NTEREST OF MANAGEMENT AND INS]])ERS IN MATERIAL TRANSACTIONS

T

G

No director, senior officer, or other insider of th’e‘COmpany, nor'an‘y‘p‘ro‘posed' no‘mrnee for electron' as a‘director of
the Company, nor any person who beneficially owns, dlrectly or mdrrectly, shares carrymg more_than 10% of the
voting rights attached to all outstanding shares of the Cémpany, rior any ‘associate or affiliate of the’ foregomg persons
has any material mterest drrect or indirect, in any transaction smee the commencement of the Company's last
completed 'financial year or'in any’ proposed transaction wlhrch,,m e1ther case has or will matenally affect the
Company save and except as set forth below or elséwhere in this Inférmation Circular.

1. Pursuant to a private placemént completed ‘on Jiily 26, 2002 Jenis E. Hansen, the Prebident and a director
of the Company, acqmred a total of 200,000 common shares at a price of $0.10 per share together witha
non- transferable warrant to purchase up ! to an addltlonal 200, 000 common shares of the Company at'a
pr1ce of $0.12 per share on or before July 26, 2004 and”

2. During the fiscal year ended. August 31, 2002 the Company acquired certain mineral claims and
properties located in, among other areas, the Hemlo region of Ontario from Geotest Corporation, a
private company controlled by Jens E. Hansen, in conmderatton for, relmbursement of stakmg and other

© out- of-pocket expenses fotaling $22, 9407 o
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INTEREST OF CERTAIN PERSbNS IN MATTERS TO BE ACTED UPON

None of the directors or senior officers of the Company, nor any person who has held such a position since the
beginning of the last completed financial year of the Company, nor any proposed nominee for election as a director of
the Company, nor any associate or affiliate of the foregoing persons,. has any substantial or material interest, direct or
indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted on at the Meeting other
than the election of directors, the appointment of auditors and the proposed amendment to the Company s stock

option plan.

Other Matters . A
The management does not know ot any other matters to come before the’ Meetmg other than those referred to in the
Notice of Meetmg Should’ any ottier matters properly come before the Meetmg, the shares represented by the Proxy
sohc1ted hereby wﬂl be voted o uch matte s m accordance wrth the best Judgment of the persons votmg the Proxy

DATED at Ottawa, Ontano;A {ils 7 day of Noveimbér, 2002,

3 L

_ON BEHALF OF THE BOARD OF DIRECTORS

R T PR A A :".J» R T I (SIgneG) “JensE Hansen i’ , e
Jens E. Hansen ot e T T
) _Presrdent
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" 'STOCK OPTIONPLAN "~~~ =~ 7

1. PurpoSé:

The purpose of the stock option plan (the “Plan™) of Beaufield Consolidated Resources Ltd., a company duly
incorporated under the Company Act (British Columbia) (the “Company”), is to advance the interest of the Company or
any of its subsidiaries or companies in which it holds a controlling interest (collectively ° ‘subsidiaries’’) by encouragmg

the directors, oﬁ' icers, employees and consultants (as deﬁned in BC Insi:'ument 45 507) of the Company or any of its |

subsidiaries or employees of'a company provxdmg management semces “to. the Company to acquire shares in the
Company, thereby increasing theéir proprietary interest in the Company, encouraging them to remain associated with the -
Company or any of its subsidiaries and furnishing them with. addltlonal mcentnve in thelr effons on, behalf of the.

Company or any of its subsidiaries in the conduct of their affairs.

2. Administration and Granting of Options

The Plan shall be administered by the Board of Directors of the Company, or if appointed, by a special committee of
directors appointed from time to time by the Board of Directors of the Company (such committee, or if no such
committee is appointed, the Board of Directors of the Company s heremaﬁer referred to as the “Committee™) pursuant
to rules of procedure fixed by the Board of Directors. N

T

The Committee may from time to time designate directors, oﬁieém; employees and consultants of the Company or any
of its subsidiaries or employees of a company providing management services to the Company (together the
“Participants”) to whom options to purchase common shares of the Company may be granted and the number of
common shares to be optioned to each, provided that the total number of common shares to be optioned shall not
exceed the number provided in clauses 3 and 4 hereof. Notwithstanding any other provision to the contrary, any option
agreement granted to an employee or consultant of the Company or any of its subsidiaries or an employee of a
company providing management services to the Company shall contain a representation by the Company that such
employee, consultant or management company employee is a bona fide employee or consultant of the Company or any
of its subsidiaries or a company providing management services to the Company, as the case may be.

3. Shares Subject to Plan

Subject to adjustment as provided in section 16 hereof, the shares to be offered under the Plan shall consist of shares of
the Company’s authorized but unissued common shares. The aggregate number of shares to be delivered upon the
exercise of all options granted under the Plan (the “Options”) shall not exceed 5,300,000 common shares. If any
Option granted hereunder shall expire or terminate for any reason without having been exercised in full, the
unpurchased shares subject thereto shall again be available for the purpose of this Plan.

4, Number of Optioned Shares

The number of shares subject to an Option to a Participant shall be determined by the Committee, but no Participant
shall be granted Options which exceed five (5%) per cent of the issued shares of the Company at the time the Options
are granted and, unless approved by the “disinterested shareholders” of the Company (as hereinafter defined), no
Participant shall be granted, in any 12 month period, Options which exceed five (5%) per cent of the issued shares of
the Company at the time the Options are granted. Furthermore, the aggregate number of Options which may be granted
to any one consultant of Company or any of its subsidiaries in any 12 month period shall not exceed two (2%) per cent
of the issued shares of the Company at the time the Options are granted. Finally, notwithstanding any other provision to
the contrary, the aggregate number of Options which may be granted to persons engaged in “investor relations
activities” on behalf of the Company or any of its subsidiaries in any 12 month period shall not exceed two (2%) per
cent of the issued shares of the Company at the time the Options are granted, unless otherwise permitted by any stock
exchange on which the common shares of the Company are then listed or other regulatory body having jurisdiction.

.t



5. Vesting

The 'Committeé may, in its so]e dlscretron determme the trme durmg which Optrons shall vest and the method of
vesting, provided that Optrons granted to consultants performmg ‘investor relations activities” must, at a minintum, vest
in stages over a pemod of not less than 12 months wrth no more than ‘/4 of the Optrons vestmg m any three month

pen0d 1 e LT LT e R

6.  Maintenance of Sufficient Cépn‘ér

The Company shall at all times dunng the term of this Plan reserve and keep avarlable such numbers of shares as, wrll
be suffi crent to satrsty the requirements ot the Plan

e

7. Participation

The Commrttee shall determme to whom Options shall be granted, the terms and provisions of the respective Optron'
agreements the trme or txrnes at whrch such Optrons shall be granted “and the number of shares to be subject to each
Option. An mdrv1dual who has been granted an Optlon may, 1f he i 1s otherwise ehgrble and if permltted by any stock .
exchange on whrch the common shares are| then hsted or. other regulatory body havrng Jurrsdrctlon, be granted an
addrtronal Optron or Optrons 1f the Commlttee shall so determme .

8. Exercise Price

The exercise price of the shares covered by each Option shall be determined by the Committee.” The exercise price‘
shall be not less than the greater of: e el e

& . . R T

(@; $0:10 per‘szha"rre""(")r"' i v e e
()] j,‘ "“the last closmg pnce of the Companys shares on | the stock exchange on whlch such shares are then listed
" before either the'i 1ssuance of the’ news re]ease or the fi hng of ‘the price. reservation form requrred to ﬁx the
exercise price of the Optlon less the maximim allowable ‘discount from such closmg price ‘as may be
permitted under the policies of such _stocl/c‘e,_xchange \

9. - H(Durat»ion'ofbﬁtioﬂ" -

Each Optron and all rrghts thereunder shall be expressed to explre on the date set out m the Optlon agreements and shall
be subject to earher termmatron as. provrded m paragraphs 1 1 12 and 13 '

10. ODtion'Period, Consideration and .Pay'ment o

(a) The Option period shiall bé a period of time fixed by the Committee, not to exceed 10 years, provided that the
Option period shall be reduced with respect to any Option as provided in sections 11, 12.and. 13 covering .
cessation as a director, officer, employee or consultant of the Company or any of its” “subsidiariés ‘or as an’
employee of a company provrdmg management serv1ces to the Company, death of the Participant or change of ;

" control of the Company ’ A . , § ‘

(b) Except as set forth in sections 11, 12 and 13, no Option may be exercised unless the Participant is at the time
of such exercise a director, officer, employee or consultant of the Company orany of its sub51d1anes or an
employee of a company providing management services to the Company. =

()" The exercrse of any Optron will be contmgent upon recerpt by the Company at its head ofﬁce of a wntten' '
" notice of exercise, spemfymg the number’ of shares with respect to which the Option is bemg exercrsed .
accompanied by cash payment, certified cheque or bank draft for the full purchase price of such shares with
respect to which the Option is exercised. No Participant or his legal representatives, legatees or distributees
will be, or will be deemed to be, a holder of any shares subject to an Option under this Plan, unless and until

the certificates for such shares are issued to such persons under the terms of the Plan.



11. * Ceasing To Be a Director, Officer, Employee or Consultant

If a Participant shall cease to be a director, officer, employee or consultant of the Company or any of its subsidiaries or
an employee of a company prov1dmg management services to the Company for any reason other than death of the
Part1c1pant, the Optron granted to' the Pamc1pant may be exercrsed by the’ Part1crpant, only w1thm 90 days next
succeeding the Participant’s ceasmg to be a director, oﬁlcer employee, corisultant or mariagement company employee
to the extent that the Participant was entitled to exercise it at the date of such cessation. Notwrthstandmg the foregoing
or any other provision to the contrary herein, an Option granted to a person who is engaged in “investor relations
activities” must expire within 30 days after such person ceases to be employed to provrde investor relations activities”.

Nothmg contamed in the Plani nor in any Optlon granted pursuant to the P]a.n shall cop 'r upon any Partlcrpant any right :
with respect to continuance as a director, officer, employee or consultant of the Company or any of its subsrdxarres

12. Death of Participant be !

In the event of death of a Part1c1pant the ‘Option prevxously granted to h1m shall be exercrsable as to all o any of the"
common shares in respect of which’ such Option has'not prevrously been éxerc' ed.atthe date of the Partrcrpant's death '
(mcludmg in respect of the nght to purchase common shares npt othe at 5}’?“,,“’“"'}’ by the’ person orl .
persons to whom the Parti¢ipant’s rights under the Optron shall pass by the Parttcrpant 5 wrll or the laws of descent and
distribution at any time up to and including (but not after)a ‘daté T2 months followmg thé death of the Partxcrpant or the

expiry time of the Option, whichever occurs first.

13-’ .o ,MM I S e Te PRS- UR DI BR T A i ;,r.';wf? SRR r [ SRRy SIS RN SN e
(a) Options may provide that, in the event of the sale by the Company of all or substantrally all of the property"
and assets of the Company as an entirety prior to the expiry time of an Option, such Optlon may bej exercised,
as to all or any of the common shares in respect of which such Option has not prevrously been exercised
(including in respect of a rrght to purchase common shares pot otherwise vested at such time), by the
Partrmpant at any tune up to and mcludmg (but not aﬂer) a 'd'ate thlrty“(30) days followmg the date of the

o completton of such sale or pnor to the exptry tune of such Op on whrchever is earller

) Options may provrde that, in the event the Companys common shareholders recerye a "take-over" bid as
defined in the Securities Act (British Columbia), as amended from time to time, or any, SPceessor legislation .
thereto, pursuant to which the "offeror" as a result of such take-over bid, if successful; would beneficially own
in excess of 50% of the outstandmg common shares of the Company (a "Successful Bld"), such Option may
‘be eXercised, as to"all or any of the commion sharés in respect of whrch such Optron has not prevrous]y been
exercised (including in respect of common shares not otherwisé Vested at such’ time); by the Participant (the
"Acceleration Right"). The Acceleration Right shall commence on the date of the take-over bid and end on
the 10th day following the expiry date of the Successful Bid: Notwrthstandlng the foregomg, flfe Acceleration
nght may be extended for such longer penod as the Board of Dtrectors may resolve,

S R

1. ‘Rights‘(')fOp'tionee

No person entitled to exercise ari Opt1on shall have any ‘of the rlghts or prrvxleges of a shareholder of the Company m
respect of any shares issuable upon exercise of such Option until certificates representing such shares shall have been
issued and delivered.

15.° - Proceeds from Sale 'of Shares

The proceeds from sale of shares issued upon the exercise of Options shall be added to the general funds of the
Company and shall thereaﬁer be used from trrne to t1me for such corporate purposes as, the Commlttee may determine
and dlrect

iy



16. Adjustments

Appropriate adjustments in the number of common shares optioned and in the option price per share, as regards
Options granted or to be granted, may be made by the Committee in its discretion to give effect to adjustments in the
number of common shares of the Company resulting subsequent to the approval of the Plan by the Committee from
subdivisions, corisolidations or reclassification of the common shares of the Company, the payment of stock dividends
by the Company or other relevant changes in the capital of the Company.

17. Transferability ., o

All benefits, rights and Options accruing to any Participant in accordanceiwith theé terms and conditions of the Plan shall
not be transferable or assignable unless specifically provided herem Durmg the lifetime of a Participant any benefits,
rights and Options may only be exercised by the Participant. - a

18. Amendment and’ Termmatron of Plan .

The Commntee may, at any. time, suspend or termmate the Plan. . The board may also at any time amend or revise the
terms, of the Plan, PROVIDED ‘that no such amendment.or revision shall alter the terms of any Options theretofore ‘
granted under the Plan. o B T \

19. Necessarv A'pp'roval_s“ ’ .
The ability of the Options to be exercised and the obligation of the Company to issue arid deliver shares in ‘accordance
with the Plan is subject to any approvals which may be required from the shareholders of the Company (disinterested or
otherwxse) any regulatory authonty or stock exchange having ]unsdlcnon over the seturities of the Company. If any
shares cannot be issued to any Part1c1pant for whatever reason, the obhgatron of the Company to issue such shares shall
terminate and any Option exercise pnce paid to the Company wiik be returned to the Participant. For greatér certainty,
any proposed reduction in the exercise price of a previously granted Option shall be subject to the approval of the
“disinterested shareholders” of -the Company (as such term is contempiated under:the policies of the TSX Venture
Exchange) if the Participant is an “insider” of the Company as defined under the Securities Act (British Columbia) at
the time of the proposed reduction. " -~ e e ST Lol

20. Prior Plans

The Plan shall entirely replace and supersede prior share options plans if any enacted by the Board of Directors of the
Company orits predecessor corporations. S : : . :

21. El‘fectlve lDate of Plan . B

The Plan has been adopted by the Committee subject to the approval of any stock exchange on which the shares of the
Company are listed or other regulatory body havmg Jurlsdrcnon and if so approved the Plan shall become effective
upon such approvals bemg obtamed ) i .

It

s

IN WITNESS WHEREOF the Company has caused its corporate seal t_o be’ afﬁxea hereto in-the presence of its officers
duly authorized in that behalf as of the Tth day of Novemoer 2002 N

BEAUFIELD CONSOLIDATED RESDURCES LTl);
Per:

(signed) Jens E. Hansen

Authorized Signatory
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i REPORT. TO HOLDERS - ;...

Beaufield’s access to capital is a key ingredient in -its success as-amineral :exploration
company. At the close of 2001, Augen Capital of Toronto invested $35,000 of flow-thru funding.
" At Midyear,'a Quebec exploration fund’invested $140,000-which' was augmented by $100;000.
from private investors. In October 2002; Beaufield' closéd"a $250;000 flow:thru financing with -
Nundee Capital Corp as agent. The $525 000 raised in the 2002 calendar year-has énabled
. eaufield to acquire and start exploration on new, and exciting, mineral- exploratlon propertles for

gold and base metals. These new situations compliment the existing propertiés-and‘add a new

dxmensxon to the company

) management In this regard,. durmg the ,ﬁp, t yea W, are b o
. Beaufield board. David. Bell the dlscoverer of the Hemlo gold mmes currently the,largest'.,,ll.
- producmg gold dlstnet in. Canada, has recently Jomed the, Beauﬁeld team. as a director. Paul

Carmel a dxrector of an important Quebec-based mmgng ,_fupd is nommated1 for glext year '
The ﬁnal key mgredlent to Beauﬁeld’s success is lts ablllty to 1dent1fy and acqulre hlghly'

prospective mineral exploration properties and to form strategic alliances to deve]op these

properties. All of Beaufield’s properties are located in Ontario and Quebec.

.- In Ontario; two of the Beaufield - Hemlo gold exploration properties are located less than 2
kilometres from the Golden Giant and David Bell Mines. The quality and potential of these
properties has encouraged Sparton Resources Inc. to become a partner in order to earn up to 51%
by spending the first $600,000. Sparton is operated by long-time Highly-successful

exploratlomsts ! o
L N PR S R s

" Immediately followmg the agreement on’ ‘the ﬁrst two’ pu'opertles Spanon and Beaufield
signed an agreement to Jomtly explore on a 50-50 basis a series of exploration propemes totalmg"'
almost 10,000 hectares in the Hemlo gold mining camp. The Sparton-Beauﬁeld joint venture is

now the largest holder of exploratlon lands at Hemlo and the companies intend to.concentrate a
* substantial effort in what promises to be’ among the most exciting gold, exploratlon situations in
Canada. Drilling is planned to start in early November.

In addition to the above, Beaufield also owns-ap interest in 7 exploration properties close
to Hemlo totaling approximately 10,000 hectares. Six of these properties are in partnership with
other parties.

In Quebec, Beaufield holds important gold and base metal exploration lands in the
northwestern sector of the province. Of these properties the most immediately significant is the



Matagami property which adjoins lands near base mines of Noranda Inc. A recently completed
airborne magnetic survey and interpretation has indicated five high priority targets with sulphide
potential. Ground follow up is in progress and a drill program is planned for early 2003.

In total Beaufield has an interest in 7 exploration properties in northwestern Quebec.
These cover approxxmately 16 000 hectares. Four of these propertles are in partnershlp with other
parties.

Excellent exploration properties, active partners, good financial resources, well planned
and managed exploration programs combined with a more positive atmosphere in the natural
resource sector suggest that 2003 will be a good year for Beaufield. We will continue to keep our
shareholders up-to-date as events unfold with future news releases. During the mtenm you are
invited to contact me, at any time, at the numbers listed above.

As we look forward, the management and board of directors would like to thank you very
much for your continued support.

ON BEHALF OF THE BOARD OF DIRECTORS OF
BEAUFIELD CONSOLIDATED RESOURCES INC.

(signed) “Jens E. Hansen”, P. Eng _
President, Beaufield Consolidated Resources Inc.

November 7, 2002
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(signed) “Robert A. Martin” November 7, 2002
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MANAGEMENT DISCUSSION AND ANALYSIS
MINERAL PROPERTIES AND EXPLORATION:

The mineral properties and exploration programs have been outlined in the Report
to Shareholders on the previous pages.

FINANCIAL DISCUSSION- 2002 compared to 2001

The company raiséd $275,000 during the financial year. Of this $35,000 was flow-thru
then allocated to exploration in Quebec and Ontario $240,000, was invested by a Quebec-based
fund and private investors. Subsequent to the year end Beaufield raised an additional $250,000 of
exploration flow-thru financing for Ontario and“Quebec. Administration, Professional fees and
Trustee costs increased to $90,993 from $66,764 in 2001. The increase of $24,229 relates to the
cost of financing and to increased costs due to modified reporting and compliance rules. We
expect these costs to continue to increase.

The value of Beaufield’s mineral properties increased by $366,909 from the previous
year. Beaufield acquired several new mineral exploration properties during the year. The most
significant of these are Hemlo, Matagami, and Lac Evans.

The weighted average shares outstanding at year-end was 21,103,188 (actual outstanding
as at November 7, 2002- 26,580,311 common shares) compared to 19,580,311 for the previous
year. The loss per share was $0.008 in 2002 compared to $0.018.
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Chartered Accountants Raymond Chabot Grant Thornton &
Vamber Fimot
Grant Thornton international

Auditors' Report

To the Shareholders of
.. Beaufield Consolidated Resources Inc.

* We have audited the balance sheets of Beaufield Consolidated Resources Inc. as at
.. ‘August 31, 2002 and 2001 and the statements of operations and deficit, deferred

exploration and development: expenditures and-cash flows for the years then ended.
.- These financial statements are the responsibility of the Company's management. Our
. respensibility is to express an opinion on these financial :statements based on our
" Taudits.

We conducted our audits in accordance with Canadian 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.

In our opinion, these financial statements present fairly, in all matenal respects the

‘ .ﬁnanmal position of the Company as at August 31, 2002 and 2001 and the results of its

.operations and its cash flows for the years then ended in accordance with Canadian
ge..erally accepted accounting principles.

Chartered Acoountants '

Val-d'Or (Québec)
November 1, 2002

Place du Québec

888 3™ Avenue

Val d'Or, Québec JOP 5E6
Telephone: (819) 825-6226
Fax: (819) 825-1461



Beaufleld Consolldated Resources Inc.

Balance Sheets
August 31, 2002 and 2001

2002 2001
$ $
ASSETS
Current assets Lo
Cash and cash equivalents G Al e e T 108 608 21,548
Marketable securities (market value $51,816; $64 680 in 2001) 49,980 64,680
Taxes recoverable 6,450 2,640
Option payment receivable- . ce e e e e e s ee 20,000 -
cemtes vl T W m e 205038 88,868
Mineral propemes and deferred exploratlon and development Sam i

expenditures (Note 3) - .- R IS UL T
Long-termyinvestment (Notetd) i - = w0 77 o DR i

1,489,801
11,000

12072,754 1,589,669

LIABILITIES U e et s ST
Current liabilities® -+ 7 v T AT R

Accounts payable and accrued liabilities “ 29,596
Future income taxes (Note'7) o 170,000 -

‘ o 212,815 29,596
SHAREHOLDERS’ EQUITY | - |
Share capital (Note'5) - S e e st AT 15,024,326 14,449,326
Deficit e B T e m et (13,184,387) (12,889,253)

2,072,754 1,589,669

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

On behalf of the Board,
_«signed» Jens E. Hansen «signed» Robert Martin

Director Director



Beaufield Consolidated Resources Inc.

Operations and Deficit
Years ended August 31, 2002 and 2001

‘Investment revenues

Expenses :
'Administrative services, rent and office
. Interest and financing charges
Professional fees
. .Shareholders'reports .. ... .. . e
Telecommunications 1
Travel and promotion

Trustee, registration and transfer agent fees

Write-down of mineral properties and deferred exploration expenses

Loss before income taxes
Income taxes

Net loss
Deficit, beginning of year
Share issue expenses (Note 5)

Deficit, end of year

Basic and diluted loss per share
Weighted average number of common shares outstanding

2002 2001
$ $
2,793 8,143
39,236 29,379
196 241
32,884 23,642
7,793 12,051
2,512 1,491
' 6,433 3,318
18,873 13,743
107,927 84,765
280,278
107,927 365,043
105,134 356,900
54,000
159,134 356,900
12,889,253 12,532,353
116,000
13,164,387 12,889,253
0.008 0.018
21,103,188 19580311

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



Beaufleld Consolldated Resources Inc.. -

Deferred Exploration and Development Expendltures
Years ended August 31, 2002 and 2001

2002 2001

$ $
Balance, beginning of year 1,462,105 : - 1,624,283
Additions during year 60,260 8,306
Expenditures written down i (170,484)
Balance, end of year o Th1,522.365 7 - 1,462,105

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



Beaufield Consolidated Resources Inc..

Cash Flows
Years ended August 31, 2002 and 2001

‘ » 2002 2001
OPERATING ACTIVITIES o o - : .
Net loss (159,134) (356,900)
Non-cash items , e : : ‘
Loss on disposal of marketable secuntles L ' 400
Mineral propertles and deferred exp|orat|on ) N e ‘
and development expendltures written down . ' : , 280,278
Future income taxes o 54,000
-Changes in woiking-capital items -~~~ ~» =~~~ T o
Taxes recoverabie ’ ‘ "~ (3,810) 8,455
Accounts payable and accrued liabilities 13,219 8,460
Cash flows used in operating activities (95,325) (569,707)
INVESTING ACTMITIES -~ L
Disposal of marketable securities L - ' 14,300
Acquisition of mineral properties .~ . . . (45,560) (5,000)
Exploration and development expenditures . - (60,260) (8,306)
Mining duties recovered , 18,905
Cash flows used in investing activities e (72,615} (13,306)
FINANCING ACTIVITIES ‘
Issue of shares and cash flows from ﬁnanclng activities D 275,000
Increase (decrease) in cash and cash equivalents 107,060 . | (73,013)
Cash and cash equnvalents beglnnlng of year o 21,548 94,561
Cash and cash equnvalents end of year o . “ 128,608 21,548
Cash flows relating to lnterest are as follows ‘ - T
Interest received. . . = L ' ' . - 8,144
Interest paid o - 241

The accompanying notes ars an integrai part'of the financial statements.



Beaufield Consolidated Resources Inc.

Notes to Financial Statements
August 31, 2002 and 2001

The Company, incorporated under the British Columbia Companies Act, is involved in the acquisition,
exploration and development of mineral properties. Management plans to continue financing operating,
exploration and development costs by way of public offerings and/or private -placements of common
shares.

These financial statements do not necessarily report present or future values of mineral properties, or
reflect adjustments to the carrying value of Company's assets” and liabilities, and to overall financial
statement presentation, as might be required were publlc offenngs and/or private placements of common
shares unsucoessful with a going concemn assumption being no longer appropnate ‘

Accountmg estlmates

The preparatlon of financial statements in accordance with Canadlan generally accepted acoountlng
principles requires management to make estimates and assumptions that affect the amounts recorded in

the financial statements and notes to financial statements. Significant esttmates mclude the carrymng value
* of mineral propertles and deferred exploration and development expenses Actual results may dlffer from
those estlmates

" Cash and cash equivalents

Cash and cash equivalents includes cash, demand deposits and temporary investments,. matunng in less
than three months from acqunsmon date. ' - ,

[ SRR A

Marketable secuntles A
Holdlngs in publrclytraded Corporations, are carried at the Iower of cost and market value
- Mineral proper'tles and deferred exploration and development expendltures

Mineral properties are recorded at cost, with exploration: and development expendrtures relatlnc) to non-
producing properties being deferred until viability is determined. When properties are brought into
commercial production, capitalized amounts are amortized, using the unit-of-production method. Upon
abandonment, these costs are charged to operations.

Overall recovery of minéral properties Costs, with related deferred exploration and development
expenditures, depends on the discovery of econemically.viable .reserves; the- Company's: ability to obtain
financing necessary to complete exploration and development of mineral properties; future profitable
production, or disposition of properties for proceeds in excess of their camrying values. Management
periodically reviews the recoverability of mineral properties costs and deferred exploration and
development expenditures.

Stock-based compensation plans

No compensation expense is recognized for those plans when stock are issued. Any consideration paid on
an exercise of stock options is credited to capital stock.



Beaufield Consolidated Resouirces Inc.

Notes to Financial Statements
August 31, 2002 and 2001

Income taxes

The Company uses the liability method of accounting for income taxes. Under this method,future income
tax assets and liabilities "are determined based on deductible or taxable temporary differences between
financial statement values and tax values of assets and liabilities using substantially enacted income tax
rates expected to be in effect for the year in which the differences are expected to reverse.

Minerals:
i)  Louvicourt and Pascalis Townshlps Québec o o '
: Exploration .. - . : o 393,923 387,608
ii) Bany, Urban, Carpiquet and Souart Townshlps Quebec
Exploration . L ) _ 1,001,606 1,000,000
Mining duties recovered ~ ° v ‘ (18,905) -
iy  Allard River, Québec - o R ' ~ ‘
Property 76,395 , -
Exploration 26,134 -
iv) - Launay Townshlp, Quebec IR IR
Property - : CEe e ‘ T 312 312
Exploration P 7,400 7,400
v)  Hemlo, Cedar Creek, Ontario o '
- Property, net of optlon payment-ecelved S 41720 -
Expioration - = : ‘ e 20,896 -
vi)  Hemlo, Pic River, Ontario ’
Property - 14,400 -
Exploration o 453 -
vii)  Lac Evansarea, Québec - o o
Property - ' SR L ’ ' ‘ 205,989 22,384
Exploration - 67,438 ' 65,645
viii) . Other properties o ; s o :
Property , B - Coe 8,440 . 5,000

S : : : ' 1,856,716 - 1,489,801
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Beaufield Consolidated Resources Inc.

Notes to Financial Statements
August 31, 2002 and 2001

In sumAmary: o S : :

Properties, net of option payment received o ' 353256 27,696
Deferred exploration and development expendrtures 1,522,365 1,462,105
Mining duties recovered -~ - -0 o o e e - {18,905) -

1 856,716 1,489,801

Mineral properties descriptions:

i) Louvicourt and Pascalis Townships, Québec -

A 40% interest in 8 mining claims subject to a 2% net smelter retum royalty on all mrnerals produced
from these claims. . ; o

ii) Barry, Urban, Carpiquet and Souart Townships, Québec oy
A 48.57% to 50% interest in 334 mining claims in joint venture wrth Klﬂl’OSS Corporatron
ili)  Aliard River, Québec

During the year, the Company acquired a 100% interest in 119 mining cleims located in Galinée
Township by issuing 763,950 common shares. The property is subject to a 2%NSR.

iv) Launay Township, Québec

On September 1, 2000, the Company granted an option to Melklor Resources Inc to eam up to 60%
interest on the remaining 7 claims by fulfilling a $50,000 expenditures commitment over a 4 years
period. ;

v) Hemlo, Cedar Creek, Ontario

During the year, the Company acquired a 100% interest in mining claims covenng 2 000 hectares by
issuing 400,000 common shares and by making cash payments totallmg $27, 720 The property is
subject to a 2%NSR.

On August 21, 2002, amended on September 13, 2002, the Company’ entered into an option
agreement with Sparton Resources Inc. which can eam an initial 50% interest i this property by
paying $20,000 in cash and by spending $600,000, increased from an initial amount of $500,000, on
exploration-on the property within two years of August 21, 2002 of which $100,000 within 180 days of

" formal date of ratification and an additionnal $150,000 prior to the first anniversary of the date of this
agreement. Sparton also holds the option to increase its equity interest in the project to 51% by
paying the sum of $30,000.



Beaufield Consolidated Resources‘lnc.

Notes to Financial Statements
August 31, 2002 and 2001

vi) Hemlo, Pic River, Ontario

During the year, the Company acquired a 100% interest in 165 mining claims located in Pic
Township by paying $14,400 in cash for staking cost. (See also Note 9)
vii) lLacEvans area,Québec = - - .-

, ,A 100 % rnterest in 341 mrnrng clarms During the year the Company acquired 286 mining claims by
issuing 1,836, 050 common shares. In 2001 as the Company has not renewed 354 claims, $78,454
has been written down durrng the year ’

viii) Other properties

During the year, the Company acquired a 100% interest in different mrneral propertres located in the
province of Québec of whrch one is sub}ect to a 2%NSR

The Company is strII in the process of acqurnng mrnrng clarms in the Whlte Lake regron

The Company holds 50 units in a non-publicly traded 2,500 unit, Ontario prospecting syndicaté. As mineral
exploration and fieldwork is anticipated to be carried out over a number. of years, this investment is

considered long-term. It is carried at initial acquisition cost of $5,000 plus’ attendant 2000 consulting and
overhead costs of $6,000. .

Authorized
100,000,000 common shares without par valtre ‘

Issued and. fully paid: e S :
2002 2001

.- Shares . - » $ Shares . - $
Balance, beginningofyear = - - 19,580,311 14,449,326 19,580,311 -~ 14,449,326
Issued under private placements. e e o :
Non flow-through 2,400,000 240,000
Flow-through 350,000 35,000
Issued for an interest.in mrneral Pt T S
. properties oo e 03,000,600 - 300,000

Balance, end ofyear Lo T Ll 25330,311 0 15,024,3260 19,580,311 14,449,326
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Beaufield Consolidated Resources Inc.

Notes to Financial Statements
August 31, 2002 and 2001

During the year, the company i'ssued flow-through common shares and shares for mineral properties for
which there is no tax value. Accordingly, an amount of $116,000 as future income taxes liabilities was
recorded in share issue expenses of year.

Stock options

The Company has two stock options plans. Under those plans, the Company.is authorized to grant certain
directors, officers, employees and service providers, options to purchase up to.an aggregate of 3,900,000
common shares. No optionee, at the date of grant of the optron, rnay hold mor.e than 5% of shares issued
and outstanding; however, the limit for service provnders is. 2%

ST L R

During the year, the Company granted 1,200,000 options (1,950, 000 in 2001) at an exercnse pnce of $0.10
as follows

e  On December 28, 2001, 400 000 op'uon were granted expmng on, January 2 2006 ®
o On May 1, 2002, 800 000 options were granted expmng on May 1 2007

t Regulatory approval is still pendlng for thls grant

Also during the year, 375,000 options at an exercise price of $0 15 per share exprred

~ At August 31, 2002, the following options exercisable and putstanding were as follows:
® . 2,350,000 shares at $06.10 per share; ekpinnggdanuar.)r 2 2006 and. . L
e 800,000 shares at $0.10 per.share, expiring May:1, 2007.

At August 31, 2001, the following options exercisable and outstanding were as foIIows
e 1,950,000 options at $0.10 per share, expiring January 2, 2006. Y
L 375,000 options at $0.15 per share, expiring December 20, 2001.

Share purchase warrants

At August 31, 2002, the following share purchase warrants were outstanding:

° 350,000 warrants exercisable into common shares at $0.12 per share if exercised by December 31,
2002, :

& 2,400,000 warrants exercusable nnto common shares at $0.12 per share if exercised by July 286, 2004.
At August 31, 2001, the following share purchase warrants were outstanding: ,
L 170,000 warrants exercnsable into common shares at $0.20 if exercised by December 23 2001

Escrowed shares T e

As at August 31, 2002, 129,750 shares (129,750 in 2001), held by a Director, are escrowed in accordance
with the rules of the regulatory-authorities of British. Columbia. These shares can be released from escrow,

on apphcatron in 56,250 share Iots upon mcurrance by the Company of each $100,000 threshold
expenditure amount. ;
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Beaufield Consolidated Resources Inc.

Notes to Financial Statements
August 31, 2002 and 2001

During the year, the Company acquired mineral properties or incurred expenses in the normal course of
business with its directors-and or a company to which the directors are related. These expenses were
recorded at the exchange amount that is the amount agreed upon by both parties.

2002 12001
- . -8 $

Purchase of mineral properties 22,940 -
Management and consulting fees -~~~ ‘ - 1,350
Office rent and ovemeads ' o i S © 12,000

Secretanalfees o s SO ' - 3,000

' There were accounts.payable or accrued liabilities at August 31, 2002 to a Shareholder company exercising
significant influence in theé amount of $28,225 ($13 025 in2001).. :

Future income tax assets and’ habthtres resutt from the drfferences between the carrying amount and the tax

o
EN

basis of the following:.

2002 2001
. | s K
'Future income tax assets o e P . .
Operatrng Iosses camed forward M , ‘_ 288,000 525,000
- Future income tax liabilities o o

Mineral properties and deferred exploratron and development ' : ‘ -
expenses © - (458,000) (369,000)
Co _ , , (170,000) 156,000
Less: valuation dllowance o : , - (156,000)

M Operating losses available to reduce income taxes in future years are detailed as follows:

$
2003 113,000
2004 132,000
2005 115,000
2006 110,000
2007 80,000
2008 77,000

2009 105,000
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Beaufield Consolidated Resources Inc.

Notes to Financial Statements
August 31, 2002 and 2001

Canadian exploration and development expenses tax accounts avatiable to reduce income taxes in future
years, aggregate approximately $533,000 and may by carried forward over an.indefinite period.

R

Short-term f' nancial instruments

The fair value of cash and cash equivalents, amounts receivable, and accounts payable and accrued
- liabilities, since they have short maturities, is equivalent to their carrylng amounts The fair value of
marketable securities is equivalent to the market value based on the closing price.

"a) On September 13; 2002, subject to Regulatory approvaf the Company ‘enfered into agreements in
principle with Sparton Resources Inc. regardmg the Hemio prolect projeét under which:

° the' Company granted an option to Sparton to acquire a 50% mterest in 165 mlnlng clalms located in
' Pic Township for an amount of $18,150 in cash.

e the Company acquired a 50% interest.in 219 mining claims in:the Manitouwadge Road property by
paying $12,045 in cash, issuing 200,000 shares and a 1%NSR to the vendor.

'.“ the Company acquired a 50% interest in 56 mining claims in the Heron Bay property by paying

$3,080 in cash, annual instalments of $2,5600 starting September 13, . 2003.and 1%NSR to the
vendor.

b) On October 1, 2002, subject to Regulatory approval, the Company acqurred a 100% interest in 113
staked mining claims on the Lizar Hiawatha property located in Lizar Township, Ontario by issuing 400,000
common shares and 2%NSR to the vendors. The Company also holds an option to. acquire a 100% interest
in patented-c!alm block for an amount of $100,000 before January 1, 2007.

¢} On October 28, 12002, subject to Regulatory approval, the Company completed a $250,000 private
placement which censist of 1,250,000 flow-through common shares at a price of '$0.20 per share. In
addition. to the $12,500 fee paid to the Agent, the Company also granted the Agent a broker warmrant to

purchase up to 125,000 common shares at a pnce of $0 20 per share exerc:sable on or before October 28,
2004. S L ‘ v : : _
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. Exemption number: 82-1557

BEAUFIELD CONSOLIDATED RESOURCES INC.

SCHEDULE “B” - Supplemehtary Information
for the year ended August 31, 2002

Share Capital

(@)
(b)

(c)

Authorized: 100,000,000 common shares without par value.

Shares outstanding as at August 31, 2002: _25,330,3,1 1
Balance as at August 31, 2001: 19,580,311
Balance as at November 7, 2002 26,580,371

On October 28, 2002, the Company completed a $250,000 private
placement which consisted of 1,250,000 flow-through common shares at a
price of $0.20 per share.

Commitments:

Stock-based Compensation Plans:

The Company has two stock option plans. Under.these plans, the
Company is authorized to grant certain:directers,-officers’, employees and
service providers, options to purchase up to an aggregate of 3,900,000
common shares. No optionee, at the date of the option,-may hold more
than 5% of shares issued and outstanding; however, the limit for service
providers is 2%.

Share Purchase Ontions: S |

At August 31, 2002, 3,150,000 common shares were outstanding, entitling
directors and employees to acquire shares, under.tha share purchase
options.

Shares Exercise Price Expiry Date : .
Directors 2,350,000 $0.10 January 2, 2006
4 800,000 $0.10 May 1, 2007
Total: 3,150,000 : o o

Share Purchase Warrants:

At August 31, 2002 the following share purchase warrants were
outstanding: T

- 350,000 warrants exercisable into common shares at $0.12 if
exercised by December 31, 2002. .

- 2,400,000 warrants exercisable into common shares at $0.12 if
exercised by July 26, 2004.
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On October 28, 2002, the Company completed a flow-thru private
placement which in addition to the $12,500 fee paid to the Agent, the
Company also granted the Agent a broker warrant to purchase up to
125,000 common shares at a price of $0.20 per share, exercisable on or
or before October 28, 2004.

Exercise
Warrants Price Expiry Date
Flow-thru Private Placement 350,000 30.10 December 31/02
Private Placement 2,400,000 $0.12 July 26/04
Agents Warrants 125.000 $0.20 October 28/04

Total: 2,875,000

Escrow Shares:

At August 31, 2002, 129,750 shares (129,750 in 2001) held by a Director,
are escrowed in accordance with the rules of the regulatory authorities of
British Columbia. These shares can be released from escrow, on
application, in 56,250 lots, upon incurrance by the Company of each
$100,000 threshold expenditure amount.

The following are Directors of the Company:
Mr. David R. Bell - Director
Mr. Stephen R. Dunn Director/Member of Audit Committee
Mr. Jens E. Hansen President/Chief Executive Officer/

A Member of Audit Committee
Mr. Robert A. Martin - Director/Member of Audit Committee
Mr. Gary F. Zak - Director/Secretary

Mr. Paul R. Carmel is nominated as a Director to be voted on for approval
at the Annual General Meeting to be held on December 17, 2002.



. BEAUFIELD;CONSOLIDATED RESOURCES INC.
PROXY *

FOR THE ANNUAL AND SPECIAL GENERAL MEETING
TO BE HELD DECEMBER 17, 2002

THIS PROXY IS SOLICITED ON BEHALF OF THE MANAGEMENT OF THE COMPANY.

The undersigned, being a shareholder of Beaufield Consolidated Resources Inc. (the "Company”), hereby appoints
Jens E. Hansen, President and a director of the Company, or failing him, David R. Bell, a director of the Company,
or, alternatively , as proxyholder, to attend the Annual and Special
General Meeting of the Company to be held on December 17, 2002 and at any adjournment thereof and to vots the
shares in the capital of the Company held by the undersigned with respect to the matters set forth below as follows:

(a)

®

©

(d)

©

®

Appointment of Raymond Chabot Grant Thornton, Chartered Accountants, as auditor and authorizing the
directors to fix the remuneration to be paid to the auditor.

VOTE FOR WITHHOLD VOTE _____
Fixing the number of directors for the ensuing year at six.

IN FAVOUR _ AGAINST -
Election of the Board of Directors as follows:
David R. Bell VOTE FOR __ WITHHOLD VOTE _____
Paul R.Carmel VOTE FOR __ WITHHOLD VOTE ____
Stephen R. Dunn VOTE FOR __ WITHHOLD VOTE _____
Jens E. Hansen VOTE FOR __ WITHHOLD VOTE ___
Robert A. Martin VOTE FOR __ WITHHOLD VOTE _____
Gary F. Zak VOTE FOR __ WITHHOLD VOTE

Adopting and approving the Company's amended and restated stock option plan in substantially the form
attached as Schedule "A" to the Company's information circular dated November 7, 2002 and increasing the
number of common shares reserved for issuance under such plan to 5,300,000 common shares.

IN FAVOUR AGAINST
Authorizing the directors of the Company to enter into one or more private placement financing transactions
or property acquisitions during the ensuing 12 month period whereby the number of shares to be issued to
one placee or vendor, or to a group of placees or vendors who intend to vote their shares, as a group, is
equal to or greater than 20% of the Company's issued share capital, or where the financing or acquisition
would or may result in an effective change in control of the Company or the creation of a control block.

IN FAVOUR AGAINST
With respect to the transaction of such other business as may properly come before the Meeting, as the
proxyholder, in his sole discretion, may see fit.

THE UNDERSIGNED HEREBY REVOKES ANY PROXY PREVIOUSLY GIVEN.

DATED this day of , 2002.

NAME (Please Print) SIGNATURE

Number of Shares Represented
by This Proxy

[<C[-¢g8 Jaquinu uonduwaxyg
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NOTES

1. THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED OR WITHHELD FROM VOTING ON ANY POLL
REQUESTED BY A SHAREHOLDER .OR PROXYHOLDER (PROVIDED THE INSTRUCTIONS ARE CERTAIN) OR REQUIRED BY
VIRTUE OF 5% OR MORE OF THE OUTSTANDING SHARES OF THE COMPANY BEING REPRESENTED BY PROXIES AT THE
MEETING THAT ARE TO BE VOTED AGAINST A MATTER. IF THE SHAREHOLDER OR AN INTERMEDIARY HOLDING SHARES
AND ACTING ON BEHALF OF AN UNREGISTERED SHAREHOLDER HAS SPECIFIED A CHOICE WITH RESPECT TO ANY OF THE
ITEMS ABOVE BY MARKING AN "X" IN THE SPACE PROVIDED FOR THAT PURPOSE THE SHARES WILL BE VOTED ON ANY
POLL IN ACCORDANCE WITH THAT CHOICE F NO CHOICE JS' SPECIFIED; THE PROXYHOLDER, IF ONE PROPOSED BY
MANAGEMENT, INTENDS TO VOTE ' THE:SHARES REPRESENTED :BY THE PROXY AS.IF THE SHAREHOLDER HAD
SPECIFIED AN AFFIRMATIVE VOTE. , IE ANY' AMENDMENTS OR VARIATIONS TO MATTERS IDENTIFIED IN THE NOTICE OF
MEETING ARE PROPOSED AT THE MEETING' ‘OR IF ANY' OI'HER MATTERS PROPERLY COME BEFORE THE MEET]NG
DISCRETIONARY AUTHORITY IS HEREBY CONFERRED WITH RESPECT THERETO. ~ ° .

2. A SHAREHOLDER OR AN INTERMEDIARY HOLDING SHARES AND ACTING ON BEHALF OF AN UNREGISTERED
SHAREHOLDER HAS THE RIGHT TO APPOINT A PERSON (WHO NEED NOT BE A SHAREHOLDER) TO ATTEND AND ACT
ON HIS BEHALF AT THE MEETING 'OTHER THAN I‘HE PERSONS NAMED IN THE, PROXY AS PROXYHOLDERS. TO
EXERCISE THIS RIGHT, THE SHAREHOLDER OR INTERMEDIARY MUST STRIKE OUT THE NAMES OF THE PERSONS
NAMED IN THE PROXY AS PROXYHOLDERS AND INSERT THE NAME OF HIS NOM]NEE IN THE SPACE PROVIDED OR
COMPLETE ANOTHER PROXY. ‘ ’

3. This Proxy will not be valid unless it is dated and signed by the shareholder, by his attorney authorized in writing or by the intermediary.
In the case of a corporation, this Proxy must be executed under its corporate seal or signed by a duly authofized officer or attorney for the
" corporation.

4. To be effective, the Proxy together with the power of attorney or other autfioﬁty} if any, under -Which it was signed or a notarially
certified copy thereof must be deposited with the Company's transfer agent, Computershare Trust Company of Canada, of 1500 University Street,
Suite 700, Montreal, Quebec H3A 358 at least 48 hours (excluding Saturdays and holidays) before the time of the Meeting or adjournment thereof or
deposited with the chairman of the meeting prior to the commencement thereof. Unregistered shareholders who received the Proxy through an
intermediary must deliver the Proxy in accordance with the instructions given by such intermediary.

s. This Proxy is solicited on behalf of the management:of, Ehe,Company. e

Your name and address are shown as registered - please notify Computershare Trust Company of Canada of any change in your
address.



- o . Exemption number: 82-1557

BEAUFIELD CONSOLlff)ATED RESOURCES LTD.

| S_U_PPLEMENTAL MAILINGLIST RETURNCARD o

Pursuant to National Instrume 54 102 Beauﬁeld Consohdated Resou ces Ltd (the "Compcmy")
shall.maintain a supplemental maﬂmg list and shall deliver. interim financial ‘statements to security
holders. on, that list, 1If you w1sh to be pla(:ed on the. Company s supplemental mzuhng list, please
print your name and address and mail this card to.the- Company-at the following address:, .

v, o S T T D T I T .o
LA SV '..’- S AR ‘-..,Y‘-‘.' R A L N S A B I

.19 Nesbltt Street s SO S, .
P.O. Box 11385 - StatlonH L VRN b T T f'_r'.-:.‘ffa'f,:fl o
Ottawa Ontano N S

i
FEAN AN

. Attention: The Secretary . .

I do wish to be placed on the Company's supplemental ‘mailing Tist; -+ "+ ™
N LT IR R AR N O BRI s U TR TR S T I

NAME (please print)

ADDRESS




