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CORPORATE PROFILE

American Manor Enterprises Inc. began trading on August 10, 2000 as the new name and share
structure of former American Manor Corp. On August 10, 2000, the shares of American Manor
Corp. were consolidated on a one new share for two old shares and the name changed to
American Manor Enterprises Inc. (CDNX- symbol AMN),

American Manor Enterprises Inc. has interests in various Oil & Gas properties in Trinidad, Western

Canada and Montana. In addition to Oil & Gas interests, the Company continues to evaluate Canadian
and International projects that may fit with managements guidelines for advancing the Company.
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NOTICE OF ANNUAL MEETING

The Annual Meeting of Shareholders will be held at the offices of Shea Nerland Calnan, 1900 715-5th
Avenue Southwest, Calgary, Alberta on January 3, 2003 at 10:00 A. M Mountain Time.
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In the past year the proposed ETE GIobaIServrcrLs transaction was terminated. Due diligence
requirements that both management and regulatory I:sodles required for completion of the trahsaction
were not provided by ETE GlobalServices nor was a satlsfactory business plan or acceptab!e financial
statements. o : : T N .

‘In February 2002 American Manor signed a Ietter% of intent with Moonsie Oil & Gas of Trinidad for
the participation in a low risk infill drilling program. The definitive and operating-agreement was finalized
September 9, 2002 An Environmental Impact Study (EIS) is required prior to starting a drilling program
in Trinidad. This study has been commissioned and iis well under way.

The Company also signed a Letter of Intent with‘Jasmine Oil & Gas of Trinidad to obtain an 80 %
interest in an Oil & Gas lease. Details on finalizing the agreement and work program are under way.
Funher prolects are bemg evaluated in Trinidad., - j - . ,

Amencan Manor. Enterpnses Inc is also mtereste%d in and is: partrolpatlng in ' several low risk Oil &
Gas opportunities that have-been brought to the Company that are in Western Canada. '

The year 2003 should see the Company initiate rts drilling program on the Moonsie PrOJect in
Trinidad and participation in a drilling program in Wes»tern Canada.

We would like to thank our shareholders for their{patience during this past period, as we
look forward to a more positive future in 2003. (
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William A. MacPherson, President
On behalf of the Board of Directors




OIL & GAS PROPERTIES

PALO SECO, BLOCK 4, TRINIDAD

The Company has signed an agreement with Moonsie Qil & Gas of Trinidad to participate in a drilling program on
the 1000 acre Palo Seco, Block 4 lease. American Manor will pay 100% of the drilling and development costs to
eamn a 75% interest after payout. Moonsie Oil & Gas currently operate a number of wells on the lease. There are
eleven development drilling locations available on the property. An Environmental Impact Study is currently being
done on the property. Once this report is complete and government approval obtained the Company plans to start
with a two well drilling program.

JASMIN BLOCK, TRINIDAD

The Company has signed a letter of intent with Jasmin Oil & Gas of Trinidad to participate in a drilling program on
the 1350 acre Jasmin Block Lease. American Manor will pay 100% of the drilling and development costs to earn
80% after payout. Work is under way to complete an operating agreement between American Manor and Jasmin Oil
& Gas. An Environmental Impact study will need to be completed prior to obtaining a drilling license from the govern-
ment of Trinidad. Current plans are to complete the two well program on the Palo Seco project prior to starting a
work program on the Jasmine Block.

WEMBLEY PFIOSPECT, ALBERTA
American Manor Interest

Sections 19,20,29,30 Twp 72-08 WEM 2.5% royalty

Sections 33 Twp 72-08 WEM 2.5% royalty

Sections 05, 06 Twp 73-08 W6M 2.5% royalty

American Manor has retained a 2.5% royalty in the deep Oil & Gas rights on the
Wembley lands.

MONTANA/ SASKATCHEWAN

American Manor Enterprises is continuing legal proceedings against its partner on these projects. All work on these
projects is at a standstill while this litigation is resolved. This litigation centers around a participation agreement
between the Company and Antelope Oil & Gas Ltd. And the terms of which have been breached regarding monies
spent without adequate notice or support. Additionally, the Company continues to try to secure technical data on the
performance of the gas well that had been drilled in Montana. In Montana American Manor has a 37.5% working
interest in approximately 22,000 acres of Oil & Gas leases. In Saskatchewan the Company has earned the right to
drill up to nine wells on the property that it and its partner control.




MINERAL PROPERTIES

.‘ MINERAL PROPERTIES

.SANTA RITA GOLD CONCESSION PANAMA o
American Manor Enterpris'es‘ through its wholly owned subsidiary Cuca Corp. holds a 100% interest, in a 2500 ha-
mineral concession, in the Colon area of the Republic of Panama.

‘WHIfE CLOUD, WHITE QUEEN CLAIMS, UTAH

American Manor holds a 4,000,000 ton resource of Aragonite under unpatented claims in Juab County, Utah.
‘Aragonite is an industrial mineral that is used in landscaping and decorative appllcatuonb




AMERICAN MANOR ENTERPRISES INC.
CONSOLIDATED BALANCE SHEET -
AS AT JULY 31, 2002

2002 2001
$ $
ASSETS
CURRENT
Cash 113,347 40,493
Investment in marketable securities (Note 3) 47,023 . 191,691
Accounts receivable - 20,174
GST recoverable 2,203 . 5,095
Prepaid expenses 1,404 -
Loan receivable (Note 4) - .. = - . RS TS 275,000 -
: 438,977 257,453
INVESTMENT IN OIL AND GAS PROPERTIES (Note 5) . 225,001 300,001
MJNERAL PROPERTIES (Note 6) _ » 225,(_%17 350,803
DEFERRED EXPLORATION EXPENDITURES (Note 6) - N . 424,197
EQUIPMENT, net of accumulated amortization of $20,838
(2001-$18,284) 10,548 7,567
LONG TERM INVESTMENT, at cost (Note 7)
(Quoted market value - $410,000) 100,000 -
999,843 1,340,021
LIABILITIES
CURRENT
Accounts payable 45,675 68,654
LOAN PAYABLE (Note 7) 491,638 -
DEFERRED GOVERNMENT ASSISTANCE 16,230 16,230
MINORITY INTEREST 858 858
PREFERRED SHARES (Note 5(c)) 1 1
554,402 85,743
SHAREHOLDERS' EQUITY
CAPITAL STOCK (Note 9) 16,221,531 16,221,531
WARRANTS TO BE ISSUED (Note 10) 24,869 -
(DEFICIT) (15,800,959) (14,967,253)
445,441 1,254,278
999,843 1,340,021

APPROVED ON BEHALF OF THE BOARD:

, Director

, Director




AMERICAN MANOR ENTERPRISES INC. .
CONSOLIDATED STATEMENT OF OPERATIONS AND DEFICIT
AS AT JULY 31, 2002 .

2002 2001
3 $
ADMINISTRATIVE EXPENSES '
Investor relations 95,072 - 64,236
Salaries and benefits 50,400 34,992
Shareholders’ expense 18,345 17,404
Interest on long term debt 16,507 -
Accounting and auditing fees 16,400 23,262
Legal fees 11,090 - 6,118
Occupancy Costs 9,643 9,453
Loss"(gain) on foreign exchange 8,923 (1,619)
Travel Co 8,042 3,851
Telephone 5,980 6,236
Office and general 5,227 6,858 .
Stock.exchange fees o 4,597 - 2,500
Bank charges and interest 1,505 4,122
Amortization o 2,554 . _ 2,268
Administrative expenses before the underno_ted ‘ _ 254285 179,681
Add/(Deduct): R ' |
Write down of mineral properties {Note 6) 549,999 2,407,877
Write down of marketable securities - 15,020 41,167
Provision for impairment of loans receivable (recovery) 20,648 {4,800)
Write down of oil and gas propertties 50,188 1,153,594
(Gain) on sale of marketable securities v (51,912) (46,966)
Interest income - (4,522) 529) -
| 579,421 3,550,343
NET LOSS for the year N 833,706 3,730,024
DEFICIT, beginning of year 14,967,253 11,237,229
DEFICIT, end of year 15,800,959 "14,967,253
NET (LOSS) PER SHARE - Basic (Notes 9 &13) (0.14) ) (0.65)
CONSOLIDATED STATEMENT OF DEFERRED EXPLORATION EXPENDITURES
FOR THE YEAR ENDED JULY 31, 2002
’ 2002 2001
$ $
BALANCE, beginning of year 424,187 2,526,536
Expenses (write down) incurred during the year
United States property - 305
Write down - Panama property - (424,187) (2,102,644)
_(424,187) (2,102:339)

BALANCE, end of year -

424,197




AMERICAN MANOR ENTERPRISES INC.
CONSOLIDATED STATEMENT OF CASH FLOWS
AS AT JULY 31, 2002

SUPPLEMENTAL INFORMATION
Interest paid in the year
Income taxes paid in the year

2002 2001
$ $
CASH FLOWS FROM OPERATING ACTIVITIES T
Net (loss) for the year (833,706) £ (8,730,024)
Adjustments for: B
Write down of mineral properties 549,999 2,407,877
Write down of oil and gas propertles 75,000 1,153,594
Amortization 2,554 2,268
Write down of marketable securmes 15,020 - 41,167
{Gain) on sale of marketable securities (51,912) (46,968)
it (243,045) " (172,084)
Changes in non-cash working capital balances:
Decrease in GST recoverable™ ™ : 2,892 z ~1,364
Decrease in accounts receivable 20,174 : 16,318"
(Increase) in loans receivable = * (275,000) -
(Increase) decrease in prepaid expenses {1,404) . 850
(Decrease) in accounts payabilé ard accrued liabilities (22,979) (5,567)
(276,317 12,965
Cash flows from operating activities (519,362) - (159,119)
' CASH FLOWS FROM FINANCING ACTIVITIES
: Warrants to be issued ' 24,869 -
Decrease in loan from broker : - {15,855)
Increase in loan payable 491,638 -
Cash flows from financing activities 516,507 ~_(15,858) -
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of marketable securities - (415,571) .7 . -
Proceeds on sale of marketable securltles 181,559 515,676
Purchase of equipment Lo - (5,534) R
(Increase) in deferred exp|orat|on expendltures - (305)
(Increase) in mineral properties (316) .
(Increase) in long-term investment {100,000) -
Cash flows from investing activities 75.709 99,800
Increase (decrease) in cash 72,854 . L (75,174)
Cash, beginning of year 40,493 115,667
Cash, end of year 113,347

40,493




AMERICAN MANOR ENTERPRISES INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AS AT JULY 31, 2002 ‘

1. NATURE OF OPERATIONS

American Manor Enterprises Inc. (formerly American
Manor Corp.) (the "Company”) is engaged in the search,
evaluation and development of precious metal, oil and gas

and other resources on a global basis. Since much of the’ "™

i

L

Interest in Oil and Gas Properties:

The Company follows the full cost method of accounting for
oil and gas properties whereby all exploration, develop-
ment and acquisition costs incurred for the purpose of find-
ing oil-and gas reserves are capitalized. Management

,‘rewews the carrying value of the Company’s interest in

Company's assets are located out3|de of Canada these ol g

assets are subject to the nsk of forelgn lnvestment includ-

ing increases in taxes’ and royaltres renegouatlon of con- =+

tracts, currency exchange fluctuations and political uncer-
tainty.

There has been no determination whether the Company's™ -

interest in mineral and oil and gas properties held for explo-

ration contain reserves which are economically recover- -

able. ‘ » ‘
2. SUMMARY OF ACCOUNTING POLICIES

Principles of Consolidation: i ‘ 8
These consolidated financial statements mclude the

accounts of the Company and its" subsidiaries, VI.glnla .

Gold Inc. (99.7% owned), American Manor (Trinidad)
Enterprises Limited (100% owned) and Cuca Corporatlon
(100% owned}).: : »

Interest in Mineral Propertles

The exploration activities of the Company are dsrec*ed

towards the search, evaluation and development of miner-
al properties. Major expenditures are required:to locate

and establish ore reserves, :to d’evelop metallurgical

processes and to construct mining and processing facilities
at a paricular site. The recoverability of valuations
assigned to mineral properties is dependent upon discov-
ery of economically recoverable reserves, confirmation of

the Company's interest in the mineral claims, the ability to, ..

obtain necessary flnancmg io compléte devélopment, and
future profitable productnon or proceeds from disposition.

Management reviews the carrying vajue of the. Compaivy's

interest in each property and, where necessary, these
properties are written down to their estimated recoverable
amount. Although management has made its best estimate
of these factors, it is reasonably possible that certain
events could adversely affect management's estimates of
recoverable amounts and the need for, as well as the
amount of, possible mineral property impairment write
downs.

The cost of mineral properties and related exploration
costs are deferred until the properties to which they relate
are placed into production, sold or allowed to fapse. These
costs will be amortized over the estimated useful life of the
properties following commencement of production or writ-
ten off if the properties are sold or allowed to lapse. The
Company does not accrue the future costs to keep the
properties in good standing. Administrative expenditures
are charged to operations as incurred.

éach unproven oil and gas property and where necessary,

_ these: propert:es are written’ down to their estimated recov-
“ érable amount. Although management has made its best

estimate of these factors, it is reasonably possible that cer-

. fain events could adversely affect management estimates

of recoverable arnounts and the need for as well as the

: amount of possible investment impairment write down.

" Equipment and Amortization:

Equipment is stated at acquisition cost. Amortization is pro-
vided ort the dImII‘IS"hng balanue basis- at the following

- annual rates:

" Equipment - - 20%
Computer 30%

lncome Taxes: -

The Company uses the ||ab|||ty method of accounting for
income:taxes. Under the liability method of tax allocation,
future income taxes are determined based on the differ-
ences between the financial reporting and tax bases of
assets andihabilities. These income tax:assets and liabili-
ties are measured using the substantially enacted tax rates

. in which the income tax assets or.liabilities are expected to
-be settled or reatized. A valuation allowance is provided to

the extent that it is more likely than not-that future income

tax assets will not be realized.

Loss Per Share

,.The Company adopted the recommendations of the

‘ “‘Canadian Institute of Chartered Accountants for the calcu-

lation of earnings per share. Basic per share amounts are
calculated using the weighted number of shares outstand-
ing for the period. Under this standard, the treasury method
is used to determine the dilutive effect of stock options and
other dilutive instruments.

Stock-based Compensation Plan:

Effective January 1, 2002, the Company adopted the new
recommendations of the Canadian Institute of Chartered
Accountants (“CICA") Handbook Section 3870, “Stock-
based Compensation and Other Stock-based Payments”.
This Section establishes standards for the recognition,
measurement and disclosure of stock-based compensa-
tion and other stock-based payments made in exchange
for goods and services. These new recommendations
require that compensation for all awards made to non-
employees and certain awards made to employees be
measured and recorded in the financial statements at fair
value. This Section also sets out a fair value based method

“of accounting for stock options issued to employees and

‘applies to awards granted on or after January 1, 2002.




AMERICAN MANOR ENTERPRISES INC.
17 PRINCE STREET
DARTMOUTH, NOVA SCOTIA
B2Y 4L3

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS ,
TAKE NOTICE THAT an Annual Meeting (the “Meeting”) of the holders of common shares of
American Manor, Enterprises Inc.. (The “Corporation™) will ‘be held at the offices of Shea Nerland )
Calnan,1900715-5th Avenue Southwest, Calgary, Alberta, on January 3,2003 at 10:00 a,m. (Mountain
time) for the following’ purposes:

1.. Receiving and considering the financial statements of the Corporation for the financial year ended
July 31, 2002 and the report of the auditors thereon, .

2. Fixing the number of, and electing directors of the .Corberation for the errsuing ye\ér'

3. Appomtmg audlto oF the Corporatlon for the ensuing year and authorizing the directors of the
Corporation to fix thel_r remuneration;

4. Transacting such other business as may properly come before the Meetmg
Information relatmg to uems 1 to 4 above is set forth in the ar‘companymg Information Clrcular of the
Corporatlon dated December 3,2002. ‘ 2o

A shareholder mea 2y atter.d the Meetlng in person or may be represented thereat by proxy. A form
of instrument of proxy for use at-the Meeting or any adjournment thereof is enclosed with this Notice.
Shareholders who are unable to attend the meeting are requested to date, sign and return the enclosed proxy
to the Corporation at 17 Prince Street, Dartmouth, Nova Scotia, B2Y 4L3, Attention Corporate Secretary in
the enclosed self addressed-envelope. In-order to be valid, proxies must be received by the Corporation on

:or before'the second last business. day preceding the date of the Meeting or an adjournment thereof.
Only Shareholders of record-as of December 3, 2002, the record date, are entitled-to notice of the -
Meeting. L2 -

DATED at DartmoutH, Nova_‘Sceria, this 3rd day of -December; »-2002
~ BY ORDER OF THE BOARD OF DIRECTORS

Wilirém‘ A. MacPherson, P.}’En'g,, President .



AMERICAN MANOR ENTERPRISES INC.
CONSOLIDATED BALANCE SHEETS

AS AT
October 31, July 31,
2002 2001
$ $
ASSETS
CURRENT
Cash 54,126 113,347
Investment in marketable securities 47,023 47,023
GST recoverable 3,482 2,203
Prepaid expenses 1,404 1,404
Loan receivable 275,000 275,000
381,035 438,977
INVESTMENT IN OIL AND GAS PROPERTIES 225,001 225,001
MINERAL PROPERTIES 225,641 225,317
EQUIPMENT, net of accumulated amortization of $21,445
(2001 - $20,838) 9,941 10,548
LONG-TERM INVESTMENT, at cost
(Quoted market value - $580,000) 100,000 100,000
941,618 _ 999,843
LIABILITIES
CURRENT
Accounts payable 43,100 45,675
LOAN PAYABLE (Note 2) 504,565 491,638
DEFERRED GOVERNMENT ASSISTANCE 16,230 16,230
MINORITY INTEREST 858 858
PREFERRED SHARES (Note 3) 1 1
564,754 554,402
SHAREHOLDERS' EQUITY
CAPITAL STOCK (Note 3) 16,221,531 16,221,531
WARRANTS TO BE ISSUED (Note 4) 24,869 24,869
(DEFICIT) (15,869.536) {15,800,959)
376,864 445 441

UNAUDITED



AMERICAN MANOR ENTERPRISES INC.

CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICIT

FOR THE
Three Months Ended
October 31, October 31,
2002 2001
$ $
ADMINISTRATIVE EXPENSES
Consulting fees 22,642 8,748
Interest on long-term debt 12,927 -
Public relations 12,450 12,480
Office and general 5,980 3,953
Professional fees 5,300 2,200
Occupancy costs 2,343 279
Telephone 1,830 921
Insurance 1,823 270
Shareholders’ expenses 1,402 455
Travel 928 1,591
Loss {gain) on foreign exchange 175 (3,134)
Interest and bank charges 170 171
Amortization 607 431
68,577 29,065
Loss before the undernoted - (29,065)
Gain on sale of marketable securities - 13,592
Interest income - 90
Write down of marketable securities - (4,500)
NET LOSS FOR THE PERIOD (68,577) (19,883)
Deficit, beginning of period (15,800,959) (14,967,253)
Deficit, end of period (15.869.536) (14,987,136)
(LOSS) PER COMMON SHARE - Basic (Note 6) (0.01) (0.00)

CONSOLIDATED STATEMENT OF DEFERRED EXPLORATION EXPENDITURES

FOR THE

Three Months Ended

October 31, October 31,
2002 2001

$ $
Balance, beginning of period - 424,197
Expenses incurred during the period - -
Balance, end of period - 424,197

UNAUDITED



AMERICAN MANOR ENTERPRISES INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE
Three Months Ended
October 31, October 31,
2002 2001
$ $
CASH FLOWS (USED IN) OPERATING ACTIVITIES
Net (loss) for the period (68,577) (19,883)
Adjustments for:
(Gain) on sale of marketable securities - (13,592)
Write down of marketable securities - 4,500
Amortization 607 431
(67.970) (28,544)
Changes in non-cash working capital balances:
(Increase) in accounts receivable - (740)
(Increase) in GST recoverable (1,279) (860)
(Decrease) in accounts payable and accrued liabilities (2,575) (20.156)
(3,854) (21,756)
Cash flows (used in) operating activities 71,824 (50,300)
CASH FLOWS FROM FINANCING ACTIVITIES
Increase in loan payable 12,927 -
CASH FLOWS FROM INVESTING ACTIVITIES
investment in mineral properties (324) (317)
Proceeds on sale of marketable securities - 27,607
—(324) 27,290
(Decrease) in cash (59,221) (23,010)
Cash, beginning of period 113.347 40,493
Cash, end of period 54,126 17,483

SUPPLEMENTAL INFORMATION

Interest paid in the period - -
Income taxes paid in the period - -

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
OCTOBER 31, 2002

1.

BASIS OF PRESENTATION

The accompanying unaudited interim financial statements are prepared in accordance with generally accepted
accounting principles ( GAAP )in Canada. They do not include all of the information and disclosures required
by Canadian GAAP for annual financial statements. In the opinion of management, all adjustments
considered necessary for fair presentation have been included in these financial statements. Operating results
for the period ended October 31, 2002 are not necessarily indicative of the results that may be expected for
the full year ended July 31, 2003. For further information, see the Company s consolidated financial
statements including the notes thereto for the year ended July 31, 2002.

LOAN PAYABLE

Pursuant to a loan agreement dated April 2, 2002, the Company borrowed $500,000 from Boulder Ridge Ltd.
The loan bears interest at 8% per annum and is due April 5, 2004. [n addition, the lender is entitled to receive
250,000 commion share purchase warrants (see Note 4). The loan was originally valued at $475,131 with the
balance of the amount $24,869 being allocated to the warrants. The loan is secured by 1,000,000 common

shares of Rally EnergyCorp. which have a cost of $100,000 (quoted market value $530,000 as at October 31,
2002).

UNAUDITED



AMERICAN MANOR ENTERPRISES INC.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
OCTOBER 31, 2002

3.

CAPITAL STOCK
The capital stock is as follows:
Authorized
Unlimited preferred shares, voting, non-cumulative,
redeemable at $1 per share
Unlimited common shares

Issued
5,766,149 Common shares $ 16,221,531
1,500,000 Preferred shares 5 1

WARRANTS TO BE ISSUED

The Company, pursuant to a loan agreement (see Note 2), is to issue 250,000 common share purchase
warrants. Each warrant entitles the holder to purchase one commaon share of the Company on or before April
5, 2004 at a price not to exceed $0.43. The transaction is subject to regulatory approval.

STOCK OPTIONS

The Board of Directors of the Company has adopted a stock option plan for the Company. Pursuant to the
plan, the board of directors of the Company may allocate comman shares to its directors, officers and certain
consultants. The aggregate number of stock options to be granted under the plan should not exceed 10% of
the issued and outstanding capital of the Company. The options are non-transferable and non-assignable and
may be granted for a term not exceeding five years. The exercise price of the options is fixed by the board of
directors of the Company at the time of grant at the market price of the common shares, subject to all
applicable regulatory requirements.

Stock option activity for the period ended October 31, 2002 is summarized as follows:

Weighted Average
Common Shares Exercise Price
# $
Balance, July 31, 2001 550,000 0.25
Balance, October 31, 2002 550,000 0.25
The following is a summary of common share purchase options outstanding as at October 31, 2002:
Range of Average Weighted Average
Prices Common Shares Remaining Life Exercise Price
$ # (Years) $
0.25 525,000 22 0.25
0.30 25,000 24 0.30
550,000 2.2 0.25

LOSS PER SHARE
The existence of stock options and warrants affects the calculation of loss per share on a fully dituted basis. As

the effect of this dilution is to reduce the reported loss per share, the fully diluted loss per share has not been
presented.

SUBSEQUENT EVENT

The Company anticipates completing a non-brokered private placement of a maximum of 2,005,000 units for
total proceeds of $701,750. Each unit will consist of a common share priced at $0.35 and one common share
purchase warrant which will entitle the holder to purchase a common share at $0.50 for a period of two years
from the close of the private placement.

UNAUDITED



AMERICAN MANOR ENTERPRISES INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AS AT JULY 31, 2002

2. SUMMARY OF ACCOUNTING POLICIES (Continued)

Stock-based Compensation Plan (Continued):
The Company, as permitted by Section 3870, has chosen
to continue its existing policy of recording no compensation
cost on the grant of stock options to employees. Any con-
sideration paid by employees on exercise of stock options
"is credited to capital stock.

Foreign Currency Transiation:
Accounts in foreign currencies have been translated into
Canadian dollars using the "temporal® method. Under this
method, monetary assets and liabilities have been trans-
.lated at the period-end exchange rate. Non-monetary
assets have been translated at the historical rate of
exchange prevailing at the date of acquisition. Expenses
have been transiated at the average rate of exchange dur-
ing the period. Realized and unrealized foreign exchange
gains and losses are included in operations.

Use of Estimates:
The preparation of consolidated financial statements in
conformity with Canadian generally accepted accounting
principles requires management to make estimates and
assumptions that affect the reported amounts of assets
and fiabilities and disclosure of contingent assets and lia-
bilities at the date of the consolidated financial statements
and the related reported amounts of revenue and expense
during the reporting period. Actual results could differ from
those estimates. Management believes that the estimates
are reasonable.

3. INVESTMENT IN MARKETABLE SECURITIES

The marketable securities are carried at the lower of cost
and quoted market value. The approximate quoted market
value of the securities at year end is $105,000.

4. 1L OAN RECEIVABLE

Pursuant to a loan agreement with a third party dated July
2, 2002 which was subseguently amended September 30,
2002 and November 2, 2002, the Company loaned the
third party $275,000. The loan is due November 30, 2002
and is secured by 500,000 common shares of Rally Energy
Inc, which are being held by the Company. As at July 31,
2002, the quoted market value of the 500,000 common
shares of Rally Energy Inc. was $205,000. The Company
is also in the process of acquiring additional security on the
loan in the form of a mortgage on certain assets controlled
by the third party. The loan bears interest at 15% and any
late payment is also subject to interest at 15% until paid in
full.

The third party has also granted the Company an option to
acquire an additional 100,000 Rally Energy Inc. common
shares at $0.50 on or before April 30, 2003.

5. OIL AND GAS PROPERTIES - UNPROVEN

2002 2001
Carrying Costs Carrying Costs
$ 3
(a) Montana Qil and Gas Project 150,000 150,000
(b) Wembley Alberta Oil and Gas Project 75,000 150,000
{C) Northern Alberta Qil and Gas Project 1 1
225,001 300.001
(a) On June 24, 1997, the Company entered into an agree-

(b)

{c)

ment to participate in the exploration and development of
oil and gas properties in Canada and the United States.
The Company is responsible for 75% of all of the actual
costs associated with the acquisition, exploration, develop-
ment and production of these properties. The Company will
be entitled to 37.5% interest in each well upon payment in
full of its share of the costs of that well. Prior to the com-
mencement of any work, the Company was required to
deposit 50% of its share of the estimated costs (paid) asso-
ciated with the acquisition, exploration, development and
production of these properties. In fiscal 2001, the property
was written down to its estimated recoverable amount. The
agreement is currently being contested by the grantor. See
Note 8.

The Company has a 2.5% royalty interest in 4,800 acres in
the Wembley area of North West Alberta. The Company
acquired this interest by participating in drilling costs in the
above-noted property. In fiscal 2002, the property was fur-
ther written down to its estimated recoverable amount.

he Company has purchased an 80% interest in the
Enchant Play and a 75% interest in the Alberta Hawk/Nina
Play. Consideration for the purchase was $1.00 plus the
issuance of 1,500,000 preferred shares of the Company.
The preferred shares have a redemption value of $1 per

" share and are redeemabile for a period of 10 years. Failing

redemption within the 10-year period, the Company will
return to the vendor the interest and the preference shares
will be cancelled.

The vendor may cause the Company to redeem the pref-
erence shares based on the following formula:

The vendor will receive as redemption proceeds 25% of
the oil and gas revenues less royalties and a 15%
allowance for operating costs after 50% of the drilling costs
have been repaid to the Company over a two-year pericd.

The preference shares will be held by the vendor until the
full $1,500,000 is paid, at which time they will be returned
to the Company. The vendor will retain a 10% GOR inter-
est in the Enchant Play and a 5% GOR interest in the
Alberta Hawk/Nina Play and has the option to convert the
5% GOR to a 12.5% working interest after payout.

in 2001, the Company refinquished its interest in the
Enchant Play and consequently has written off all related
expenditures and plans to cancel the preferred shares in
20083.




AMERICAN MANOR ENTERPRISES INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AS AT JULY 31, 2002

6. MINERAL PROPERTIES

Write Down/
Disposal of
Deferred  Acquisition Costs
Exploration  and Deferred .
Acquisition Expenditures  Exploration 2002 2000
Areaof Interest  Claims  Costs(Neli  Nef Expenditures Tota! = Total
$ $ $ A ] $
CANADA
Virginia Property, .
Newloundiand 20 50,000 {50,000) 50,000
UNITED STATES o o
White Queen, Utah t+ - 150,158 150,158 150,000
White Cloud, Utah 1 75,158 75,158 75,000
PANAMA .
Santa Rita : L
Cencession 75,803 424,197 {499,999) 1 500,000
- s 351,119 . 424,197 (549,999), 775,000

Panama Project

225,317

Pursuant to an agreement dated December 1,°1995 the
Company acquired a 100% interest in the Santa_Rita
Concession located in the Province of Colén, Hepubhc of
Panama for total consideration of 250,000 common shares
(issued). The vendor has retained a 1% net smelter royalty.
The Company has the right to acquire the 1% royalty from

the vendor upon payment of U.S.$1,000,000. Dunng ‘the’

“year, the property was further wrmen down to lts estlmated
recoverablé amount.

The Company did not incur any exploration expenses dur-

ing the year and currently does not have an active. explo-‘

.ration program for any of its mlneral propemes

7. LOAN PAYABLE

Pursuant to a loan agreement dated April 2,'2,0'02_,,'the.
Cémpany borrowed $500,000 from Boulder Ridge Ltd. The
‘loan bears interest at 8% per annum and is due Aprll 5,
2004. in addition, the lender is entitled to receive 250,000
" common share purchase warrants (see Note 10). The loan
" was originaily valued at $475,131 with the balance of the
amount $24,869 being allocated to the warrants. The loan is

secured by 1,000,000 common shares of Rally EnergyCorp.
which have a cost of $100,000.

8. CONTINGENT LIABILiTIES

Dunng fiscal 2001 the grantor of the participation agree-
ment as described in Note 5(a) commenced a claim seek-
_ing a declaration of the validity of the participation agree-
7 ment as well as damages. The Company has filed a
defence and counter-claim. The iikely outcome of these pro-
ceedings cannot be determined at this time and, as such, no
provision has been booked in the accounts.

9. CAPITAL STOCK
The capital stock is as follows:

Authorized
Unlimited preferred shares, voting, non- cumulatlve
redeemable at $1 per share
Unlimited Common shares Issued

5,766,149 Common shares - $16,221,531

1,500,000 Preferred shares (see Note 5(c)) $1
Transactions during the year are as follows: . .
) Number of - Amount
Common Shares: Shares $
Balance, July 31,2001 and 2002. - 5,766,149 16,221,531

The preferred. shares have .been classified as a liability.

. smce thns fmancnai mstrument has the features associated

’A .___wrth a Ilabuhty (see Note 5(c)). The Company plans to can-
_.-cel-the. preferred shares in 2003. I

10. WARRANTS TO BE ISSUED

~..The Company, pursuant to a loan agreement (see Note 7)
is to issue 250,000 common share purchase warrants. Each

.. warrant entitles the holder to purchase one common share

11.

“of the. Company on or before- April 5, 2004 at a price not to

exceed $0.43. The transaction s subject to regulatory
approval.

STOCK OPTIONS

. The Board of Directors of the Company has adopted a stock

option plan for the Company. Pursuant. to the plan, the
board of directors of the Company may allocate common
shares to its directors, officers and certain consultants, The

‘aggregate number of stock options to be granted under the

plan should not exceed 10% of the issued and outstanding
capital -of the Company. The options are non-transferable
and non-assignable and may be granted for.a term not
exceeding five years. The exercise price of the options is

fixed by the board of directors of the Company at the time

of grant at the. market price of the common shares, subject

to all applicable regulatory requxrements

Stock-based compensanon
The Company does not record compensation cost on the
grant of stock options to employees, as described in Note 2.

10 -
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AMERICAN MANOR ENTERPRISES INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AS AT JULY 31, 2002

11. STOCK OPTIONS (Continued)

Had compensation cost for the Company's stock-based
compensation plan been determined based on the fair value
at the grant dates for awards under the plan for options
awarded on or after January 1, 2002, the Company’s net
loss and loss per share would have been increased to the
pro forma amounts indicated below: e

T July 31,

2002
‘ $
Net loss - As reported 833,706
- Proforma 953, 456
Loss per share - basic - As reported B (014) N
Jo ~Proforma "7 (0.17)"

" The fair value of the options at the' date of'grant was esti-
mated using the Black-Scholés option pricing rmode! based
on the following.assumption’s for 2002: risk-free interest rate
of 3%, expected life of three years; arid volatility of 83%,
The estimated fair value of the optrons is expensed over the
three-year life of the options.

Stock option actrvrty for the years ended July 31 2002 and
2001 is summanzed as follows:

: " Weighted Average
Common Shares  Exercise Price
Balance, July 31, 2001 - RSN
Granted 550,000 0.25
Balance, July 31, 2002 . 550,000 . " 025

The following is a summary ‘of common’ share. purchase
options outstanding as at July 31, 2002 B

Average .. Welghted Average . :
Common Shares Bemaining Life: Exercise Price
# _ - (Years) : : $ g
525,000 - = . 24 . 025
25,000 - 0 27 . 030 -

550000 - 24 T 025
12. PROVISION FOR IMPAIRMENT OF PROMISSORY NOTE

During the year ended July 31, 2000, the Company
advanced as interim financing $1,418,915 (U.S.$1,000,000)
to NTi Resources Ltd. (NTI) secured by a demand promis-
sory note bearing interest.at 8% per annum. The Company
was to acquire a 25% interest in an Oil and Gas well in
Nigeria. The Company and NT! were not Successful in
achieving execution of a funding agreement satisfactory to
both parties. Accordingly, the Company exercised its right to
demand repayment of the promissory note. To date, the
Company has been unsuccessful in recovering the
$1,419,915 and fully provided for the impairment in carrying
value in fiscal 2001.

The Company has obtained a judgment against NTl and its

directors for the return of $1,419,915 (U.S.$1,000,000) plus

interests and costs. In fiscal 2001, $75,000 was received

from the sale of shares obtained from NTI, of which $25,000
~ had to be assigned to another (third party) creditor of NTI.

13. LOSS PER SHARE

_ The existence of stock options and warrants affects the cal-
culation of loss per share on a fully diluted basis. As the
effect of this dilution is to reduce the reported loss per

" -share, the fully diluted loss per ‘share has not . been
presented.

14.R RELATED PARTY TRANSACTION

B Durlng the .year ended. July 31, 2002, a total of $34 000
(2001 - $36,000) was paid to a director for investor relations
services. These transactions are in the normal course of
operations and are measured at the exchange amount (the

-amount of consideration established, and agreed to by the

. related parties), which does not exceed the arms. length

equwalent value of these services.

15. INCOME TAXES
(a) Provrslon for Income taxes

: .Major items causrng the Company s income tax rate to dlf-
fer from the federal statutory rate of 39. 5% were as follows:

. 2002 2001
Expécted income tax (benefit) o . R
based on statutory rate .- l (329,314).. (1,473,359)
increase (decrease) resulting from:

Non-deductible expenses 262,835 ¢ 1,444,440
Gain on sale of marketable securities  (20,505) (18,552)

Sharerssue costs .. . L .{1,659) (109 963)
Current year valuatlon allowance o 5_8_.&_3 J_SLQ_%

(b) Future tax balances
~ The tax; effects o’ temporary differences that give rlse to
future income tax assets at July 31 2002 and 2001 are as
follows i

2002 © 20017

$. $
Future income tax assets - long-term portion:
Non-capital losses 1,367,000 - 1,315,000 .
Resource properties 1,826,000 1,826,000
. 3,193,000 3,141,000
Valuation allowance (3,193.000) (3,141 ,000)

~The future benefrt of these losses was not recognlzed inthe
accounts h

1




AMERICAN MANOR ENTERPRISES INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
AS AT JULY 31, 2002

(c) Non-capital losses
As at July 31, 2002, non-capital losses of approximately
$3,460,000 are available to reduce future years’ taxable: -

income as follows:

Year of Amount
Expiry $
2003 65,000
2004 732,000
2005 701,000
2006 435,000
2007 850,000
2008 452,000
2009 . 225,000

3,460,000

16. FINANCIAL INSTRUMENTS

Fair Value

Canadian generally accepted accountmg principles requnre

that the company disclose information about the fair value: -

of its financial assets and liabilities. Fair value estimates are
made at the balance sheet date, based on relevant market

information and information about the financial instrument. .
These estimates are subjective i in nature and involve uncer-

tainties in significant matters of judgement and therefore
cannot be determined with precision. Changes in.assump-
tions could sxgnmcantly affect.these estimates.

The carrying amounts for cash accounts recelvable GST
recoverable, loan receivable, accounts payable and loan
payable on the balance sheets approximate fair value
because of the limited term of these instruments.

17. SUBSEQUENT EVENTS

(a) The Company has signed an agreement with Moonsier Oil

& Gas (Trinidad). The Company will incure 100% of drilling
and development costs to earn a 75% interest after payout
in two wells to be drilled on the Palo Seco Bloc 4 lease in
Trinidad. The Company will have the right to participate in
any further wells on this property under the same terms by
completing the initial two wells.

(b) The Company anticipates completing a non-brokered pri-

vate placement of a maximum of 2,005,000 units for total
proceeds of $701,750. Each unit will consist of one common
share priced at $0.35 ahd one common share" purchase

warrant which’ will’enfitie’the holder to purchase one com- -

mon share at $0.50 for a period of two years from the date
of closing of the private placement.

12



AUDITORS’ REPORT

T LT S ST R OV SEPRY SO

McGovern, Hurley, Cunnin ham LLP
Chartered Accou¥ttants 9

To the Shareholders of - _ .
AMERICAN MANOR ENTERPRISES INC

We have audited the consolidated balance sheets-of American Manor Enterprises Inc. as'at ™

July 31, 2002 and 2001 and the consolidated statements of operations and deficit, deferred
exploration expenditures and cash flows for the years then ended. These consolidated finan-
cial statements are the responsibility of the Company’s management. Our responsibility is to
express an opinion on these consolidated financial statements based on our audlts

We conducted our audits in accordance with Canadian generaliy accepted standards Those

standards require that we plan and perform an audit to obtain reasonable assurance whether
the consolidated financial statements are free of material misstatement. An-audit includes:
examining, on a test basis, evidence supporting the amounts and disclosures in the consolidat-
ed financial statements. An audit also includes assessing the accounting principals used and
significant estimates made by management, as well as evaluating the overall consolldated
financial statement presentation. : Ce :

In our opinion, these consolidated financial statements present fairly, in all material respects,
the financial position of the Company as at July 31, 2002 and 2001and the results of its opera-
tion and cash flows for the years then ended in accordance with Canadian generally accepted
accounting principals.

McGOVERN, HURLEY, CUNNINGHAM, LLP
Signed “McGovern, Hurley, Cunningham, LLP”

Chartered Accountants

TORONTO, Canada
October 24, 2002

2005 Sheppard Avenue East, Suite 503, Toronto, Ontairo, Canada, M2J 5B4
Telephone: (416) 496-1234 - Fax: (416) 496-0125 - E-Mail: Info@ mhc-ca.com - Website: ww.mhc-ca.com -
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CORPORATE DATA

BOARD OF DIRECTORS HEAD OFFICE

William A. MacPherson, P.Eng. (1) 1900 715-5th Avenue Southwest
Calgary, Alberta

George Pothier T2P 3L8

E. Neil Black (1) ENGINEERING OFFICE

Brian P. Bradbury, B.Comm, B.PR 17 Prince Street
Dartmouth, Nova Scotia

Robert Shea, B.Comm.(1) B2Y 257

Michael Zander, P.Geol.

Audit Committee (1) SOLICITORS
OFFICERS Shea Nerland Calnan
1900 715-5th Avenue Southwest
William A. MacPherson, P.Eng. ' Calgary, Alberta
President and Chiet Executive Officer T2P 3L8
E. Neil Black AUDITORS

Vice - President, Finance
McGovern, Hurley, Cunningham, LLP

M. Claire MacPherson 2005 Sheppard Avenue East
Corporate Secretary Suite 503 ’

’ North York, Ontario
INVESTOR RELATIONS M2J 5B4
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Tel. 902-464-9346 »
Fax. 902-466-4353 ~ Cuca Corp.

~ Virginia Gold inc.

LISTED AMC Minerals

Canadian Venture Exchange
Symbol - AMN
12g Exemption No. 82-4158
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AMERICAN MANOR ENTERPRISES INC.
ANNUAL MEETING OF SHAREHOLDERS
January 3, 2003

INFORMATION CIRCULAR

This Information Circular is furnished in connection with the solicitation of proxies by the Management of
American Manor Enterprises Inc. (the “Corporation”) for use at the Annual Meeting of the holders of common
shares (the "Common Shares") of the Corporation to be held at the offices of Shea Nerland Calnan, 1900 715-
5th Avenue Southwest, Calgary, Alberta, on the 3*° day of January, 2003, at 10:00 a.m. (Mountain time), or
at any adjournment thereof (the "Meeting"), for the purposes set forth in the Notice of Meeting. The
information contained herein is given as of December 3, 2002, except where otherwise indicated. There is
enclosed herewith a form of proxy for use at the Meeting, together with a copy of the Corporation's Annual
Report containing the financial statements of the Corporation for the fiscal year ended July 31, 2002, to be
presented at the Meeting. Each holder of Common Shares (a “Shareholder”) who is entitled to attend at
meetings of Shareholders is encouraged to participate in the Meeting and Shareholders are urged to vote on
matters to be considered in person or by proxy.

APPOINTMENT AND REVOCATION OF PROXIES

Those Shareholders desiring to be represented by proxy must deposit their respective forms of proxy with the
Corporation at Suite 202, 17 Prince Street, Dartmouth, Nova Scotia, B2Y 413 by no later than 4:00 p.m.
{Atlantic time) on the second last business day preceding the date of the Meeting, or any adjournment thereof.
A proxy must be executed by the Shareholder or by his attorney authorized in writing, or if the Shareholder
is a corporation, under its seal or by an officer or attorney thereof duly authorized. A proxy is valid only at
the Meeting in respect of which it is given or any adjournment of the Meeting.

Each Shareholder submitting the proxy has the right to appoint a person to represent him or it at the
Meeting other than the person designated in the form of proxy furnished by the Corporation. The
Shareholder may exercise this right by striking out the names of the persons so designated and inserting the
name of the desired representative in the blank space provided, or by completing another form of proxy and
in either case depositing the proxy with the Corporation at the place and within the time specified above for
the deposit of proxies.

An instrument of proxy may be revoked by the person giving it at any time prior to the exercise thereof. If a
person who has given a proxy attends personally at the Meeting at which such proxy is to be voted, such
person may revoke the proxy and vote in person. In addition to revocation in any other manner permitted
by law, a proxy may be revoked by instrument in writing executed by the Shareholder or his attorney
authorized in writing, or if the Shareholder is a corporation, under its seal or by an officer or attorney thereof
duly authorized, and deposited with the Corporation, at the place and within the time specified above for the
deposit of proxies.
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EXERCISE OF DISCRETION -

The shares represented by the enclosed form of proxy will be voted or withheld from voting in accordance with
the instructions of the Shareholder. The persons appointed under the enclosed form of proxy are conferred
with discretionary authority with respect to amendments or variations of those matters specified in the
proxy and Notice of Meeting and with respect to any other matters which may properly be brought
before the Meeting or any adjournment thereof in accordance with their best judgement. At the time of
printing this Information Circular, the Management of the Corporatmn knew of no such amendment,
vanatlon, or other matter.

Unless otherwise spec1ﬁed therein, prox1es in the accompanymg form W111 be voted'in favour of:
(a) fixing the number of dlrectors to be elected at the Meetmg at 6;

(b) the election of the nominees, hereinafter set forth, as directors of the Corporation
(provided that in the event that a vacancy among such'nominées occurs because of death
or for any other reason pnor to the Meetmg, proxnes shall not be voted with respect to
such vacancy), S ; S

(c) the appomtment of McGovern, Hurley, Cunmngham, LLP Chartered Accountants as
auditor of the Corporation; -

" PERSONS MAKING THE SOLICITATION

This solicitation is made on behalf of the Management of the Corporation. The cost incurred in the preparation
and mailing of both the form of proxy and this Information Circular will be borne by the Corporation. In
addition to the use of mails, proxies may be solicited by personal interviews, personal delivery, telephone or
any form of electronic communication or by dlrectors ofﬁcers and employees of the Corporation who will not
be directly compensated therefor.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

As at December 3, 2002, the Corporation had outstanding 5,925,914 Common Shares. Each Common Share
confers upon the holder thereof the right to one vote. In addition the Corporation has outstanding 1,500,000
series 1 Preferred Shares with each Preferred Share carrying 2.5 votes per Share at a meeting of common
shareholders. As such , there will be a maximum of 9,675,914 votes at the meeting.

The close of business on December 3, 2002, is the record date for the determination of holders of Common
Shares and Preferred Shares who are entitled to notice of, and to attend and vote at, the Meeting. Any
transferee or person acquiring Common Shares after such date may, on proof of ownership of Common Shares
or Preferred Shares , demand not later than 10 days before the Meetmg that his name be included in the list
of persons entitled to attend and vote at the Meeting.

To the knowledge of the directors or senior officers of the Corporation, as at December 3, 2002, there is not
one person who beneficially owns, directly or indirectly, or exercises control or direction over, more than 10%
of the voting rights attached to all of the outstanding Common Shares and Preferred Shares of the Corporation
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at such date other than Andreas Tjahjadi of Jakarta, Indonesia, who directly exercises control over 350,000
Common Shares and indirectly exercises control over 400,000 Common Shares (12% of the Common Shares
and 7.7%of the votes at the Meeting) and William A. MacPherson who owns 269,594 common shares and
exercises voting control over 1,500,000 series one Preferred Shares registered in the name of Fort Point
Resources Ltd.(4.5% of the Common Shares, 100%. of the Preferred Shares and 41%of the votes at the
Meeting). R :

ELECTION OF DIRECTORS

At the Meeting, it is proposed that 6 directors be elected until the next annual. general meeting of Shareholders
or until their successors are elected or appointed. There are currently 6 directors of the Corporation. Pursuant
to the Canada Business Corparatjons Aat, the eutrent, directors of the Corporation cease to hold office at the
close of the Meetmg

The fol]owmg table sets forth in re,spect of each nommee, all posmons currently held with the Corporation,
the principal occupation or employment w1th1n the:preceding five years, and.the approximate number of
Common Shares of the Corporation beneﬁc1ally owned, directly or indirectly, or oyer which voting control is
exercised, as of December 3,, 2002. The information contained herein is based upon information furnished by
the nominees and by the Corporation.- Directors elected at the Meeting will hold office until the next annual
general meeting of Shareholders or until they otherwise resign.or are removed.

Number of Voting Securities Owned,
EE : ’ Controlled or Directed as at
Name, Ofﬁce and Prmclpal Occupatnon Director Since December 3. 2002

W.A.MacPherson, PEng* - December12,1990 . 269,594 Gommon Shares
President and Director ) P , Do o +1,500, 000 Preferred Shares
Chief Executive Officer N N I o

George B. Pothier December 12, 1990 i 104,975

Director and Executive Vice-President
E.Neil Black* 7 January 29,1998 T 77 98,000
Director and Vice-President Finance

Self-employed financial consultant

(Aberdeen Financial Services'Ltd.) _

Robert Shea, B. Comm. * . ., January 31, 1994 - 2,500
Director

Self-employed, financial consultant

Brian Bradbury, B.Comm., B. PR January 31, 2000 . 32,000
Public Relations Consultant and Director : : :

Michael Zander, P.Geologist o - February 12,2002 + - .. .~ -
President Manitou Resources Inc. and President : .

Geras Petroleum Management Ltd.

* Members of the Audit Committee
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At the Meeting it will be proposed that W. A. MacPherson, George Pothier, E. Neil Black, Robert Shea Brian
Bradbury and Michael Zander be elected to: the board of directors of the Corporation.

At the Meeting, Shareholders will be asked to vote on the following resolutlon, with or without variations:

_BEIT RESOLVED THAT:
1. The number of directors to be, elected at this meeting be fixed at6. . = .
2. W. A. MacPherson, George Pothier, E. Neil Black, Robert Shea , Brxan Bradbury and Mlchael

* Zander be appointed as Difectors of the Corporation to hold office until the close of the next annual

meeting of Shareholders.

- EXECUTIVE COMPENSATION

. Campensatton of Executwe Officers ; :
The following table is a summary of the compensation paid to William A. MacPherson, President and Chief Executive,
Officer E. Neil Black, Vice President of Finance, George Pothier, Executive Vice President, during the Corporation’s

. three most recently completed financial years. No executive officer of the Corporation received a combined base salary
and bonus of more than $100,000-in the fiscal year of the Corporation ended July 31, 2002.

s

i

Long Term
" Annual Compensation Compensation
v ) Year o Other Annual Awards All other
Name and Principal | Ending Salary Bonus | Compensation | Securities Under Options compensation .
Position July 31 ® | ® [0 B (£3)
William A.
MacPherson, President | 2000 Nil Nii Nil Nil Nil
and Chief Executive 2001 Nil Nil Nil Nil Nil
Officer 2002 Nil Nil Nil Nil Nil
E. Neil Black
Vice President Finance | 2000 Nil Nil . Nil Nil Nil
' 2001 Nil Nil Nil Nil Nil
2002 Nil Nil NIl Nil Nil
George Pothier - .
Vice President 2000 Nil Nil Nil. Nil Nil
2001 Nil Nil Nil Nil Nil
2002 Nil Nil Nil Nil Nit

Stock Options

The board of directors of the Corporation has adopted a stock option plan (the “Plan”) for the Corporation.
Pursuant to the Plan, the board of directors of the Corporation or a committee thereof, may allocate non-
transferable options to purchase common shares of the Corporation to directors, officers, employees and
consultants of the Corporation and its subsidiaries. These Options are nontransferable and may be outstanding
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for a period of up to five (5) years from the date. of grant thereof subject to earlier termination in the event that
the optionee ceases to be a director, officer or employee of the Corporation. Under the Plan, at the time of
granting the options, the aggregate number of common shares to be delivered upon the exercise of all options
granted thereunder and the aggregate number of common shares to be delivered upon exercise of the options
to any one individual granted thereunder may not exceed the maximum number permitted by any stock
exchange on which the common shares may be listed or other regulatory body having jurisdiction. Options
issued pursuant to the Plan will have an exercise price not less than that permitted by any stock exchange on
which ¢common shares of the Corporatlon are then hsted or other regulatory body havmg jurisdiction.

The following table outlines the options granted during the most recently compléted year ended July 31, 2002.

Date Granted Number of Shares | Optionee Exercise Price Expiry Date
January 11,2002 | 150,000 William A, $0.25 December 31,
MacPherson 2004
January 11,2002 { 25,000 | E. Neil Black”™ $0.25 December 31,
2004
January 11,2002 | 25,000 George Pothier $0.25 December 31,
‘ B o _ 12004 ¢
January 11,2002 | 150,000 - . Brtian Bradbury $0.25 . December 31,
‘ : o o . oo 2004
January 11,2002 | 25,000 | Robert Shea $0.25 ’ ‘ December 31,
I : 2004
January 11,2002 | 150,000 - - © - | KenMacLeod - |$025 - " | December 31,
_ o v _ 2004
| March 25,2002 | 25,000 Michael Zander * [$0.30 . - | March 25, 2005
-Directors

At the present time, there are 6 directors of the Corporation. The directors of the Corporation are entitled to
receive a fee of $100.00 for each meeting of the board of directors of the Corporation that they attend. The
directors are also entitled to reimbursement for out-of-pocket expenses for attendances at meetings of the board
and committees of the board. During the financial year of the Corporation ended July 31,2002, the Corporation
did not pay any fees to its directors.

INDEBTEDNESS OF DIRECTORS AND OFFICERS
No individual who is, or at any time during the most recently completed financial year of the Corporation, was

a director, executive officer or senior officer of the Corporation, nor any proposed nominee for election as a
director of the Corporation, nor any assocrate of any one of them:
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(a) is, or at any time since the beginning of the most recently completed financial year of the
Corporation, has been, indebted to the Corporation or any of its subsidiaries.

INTERESTS OF INSIDERS IN MATERIAL TRANSACTIONS
None of the Corporation's insiders, proposed nominees for election as directors of the Corporation, or their
associates and affiliates, has any material interest in any transaction with the Corporation since the
commencement of the Corporation's last financial year which has not been previously disclosed:

APPOINTMENT OF AUDITOR

The audltor of the Corporatlon is McGovern Hurley, Cunningham, LLP , North York, Ontario located at
2005 Sheppherd Avenue East, Suite 503, North York, Ontano M2J 5B4.

It is proposed that the firm of McGovemn, Hurley, Cunningham, LLP, Chartered Accountants, of North York
be appointed as the auditors of the Corporation to hold office until the close of the of the next annual meeting
at such remuneration as miay be determined by the Board of Directors of the Corporation. McGovern, Hurley,
Cunningham, LLP have been the auditors of the Corporation since 1950.. -

At the Meeting, Shareholders will be asked to vote on the following resolution, with or ‘without variation.

BE IT RESOLVED THAT:

1. The firm of McGovern, Hurley, Cunningham, LLP, Chartered Accountants of North York,
Ontario be appointed as the auditors of the Corporatlon to hold ofﬁce unt11 the close of the
next annual meeting of Shareholders. ,

2. The board of directors is hereby authorized to ﬁx the audltors remuneration as required to
give effect to the aforementioned resolution.

OTHER MATTERS TO BE ACTED UPON

Management knows of no matters to come before the Meeting other than the matters referred to in the Notice
of Meeting. However, if any other matters properly come before the Meeting, the accompanying proxy will
be voted on such matters in the best judgement of the person or persons voting the proxy.
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BOARD APPROVAL
Thé contents and the ser‘xding‘ of this .hlforma‘tion Circuiar have been approved by the Board
of Directors of the Corporation.

BY ORDER OF THE

BOARD OF DIRECTORS
-OF. THE CORPORATION

(signed) . -

;- 3 William A. MacPherson
President, Chief Executive Officer and
- .Director- ' R

s o oo o2 - CERTIFICATE - .

‘ The foregoing contains no untru¢ statement of a material fact and does not omit to -
state a material fact that is required to be stated or that is necessary.to make a ‘statement not misleading in light
of the circumstances in which it was made.

i

(signed) (signed) . - .

William ‘A. MacPherson . S S : ‘ E Neil Black ‘
President, Chief Executive/Officer and Director .. " Vice-President, Finance and Director
December 3, 2002

C:\MyFiles\Info-cir.001



AMERICAN MANOR ENTERPRISES INC.

-

PROXY
Solicited by Management for the Annual Meeting of
Shareholders to be held on January 3, 2003

The undersigned shareholder of American Manor Enterprises Inc. (the "Corporation") hereby appoints William A. MacPherson,
President and a Director of the Corporation, or failing him, Neil E. Black, Vice-President, Finance of the Corporation, or instead of either
of the foregoing, as proxyholder, with power of substitution, to attend, to act and to vote all
common shares in the capital of the Corporation set forth below (the "Shares") for and on behalf of the undersigned at the Annual
Meeting of Shareholders (the "Meeting") to be held on January 3, 2003 at 10:00 a.m.(Mountain time), and at any adjournment thereof
and at every poll which may take place in consequence thereof upon the matters which may come before the Meeting, and the
undersigned hereby revokes any prior proxy appointing a proxyholder for the undersigned at the Meeting or any adjournment thereof.
The said proxyholder is instructed to vote as specified below:

1. FOR D or AGAINST D fixing the number of directors to be elected at the Meeting at 6.

2. FORD or TO BE WITHHELD FROM VOTING FOR D the elections of those persons named as proposed directors in the Information
Circular of the Corporation (the “Information Circular”) prepared in connection with the Meeting.

3. FOR[_]or TO BE WITHHELD FROM VOTING FOR || the appointment of the auditors of the Corporation as named in the Information
Circular. v

4 On any amendments or variations to matters identified in the notice of the Meeting and on any other matters that may properly come before

the Meeting, in such manner as the said proxyholder may see fit.

The Shares represented by this proxy will be voted or withheld from voting on any motion, by ballot or otherwise, in accordance
with any indicated instructions. In the absence of any instructions above, this proxy will be voted at the Meeting FOR the
resolutions referred to in items 1, 2, and 3 abeve. If any amendment or variation to the matters identified in the notice of meeting
which accompanies this proxy is preposed at the Meeting or at any adjournment thereof, or if any other matters properly come
before such meeting or any adjournment thereof, this proxy confers discretionary authority to vote on any such amendment or
variation or such other matters according to the best judgment of the appointed proxyholder.

DATED this __ day of , 200_.*

Signature of Shareholder**

Please Print Name

Number of Shares Held
* If this proxy is not dated, it shall be deemed to bear the date on which it is mailed by
management.
b This proxy must be dated and signed by the shareholder or his attorney in writing or, if the

shareholder is a body corporate, it must be executed under its corporate seal or by an officer or attorney
thereof duly authorized. Persons signing as attorneys, executors, administrators, trustees, etc., should so
indicate and provide satisfactory evidence of such authority.

NOTE: A shareholder has the right to appoint a proxyholder other than the persons designated in this proxy
as his nominee to attend and act for him and on his behalf at the Meeting. To exercise such right, the
shareholder should insert the name of his nominee in the blank space provided for that purpose above or
complete another proxy. Shareholders who are unable to attend the Meeting are requested to complete this
proxy and return it to the Corporation at 17 PrinceStreet, Dartmouth, Nova Scotia, B2Y 4L3, Attention:
Corporate Secretary. In order to be valid proxies must be received by the Corporation on or before the
second last business day preceding the date of the Meeting or any adjournment thereof.

C:\MyFiles\Proxy.001
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AMERICAN MANOR ENTERPRISES INC.
17 PRINCE STREET
DARTMOUTH, NOVA SCOTIA
B2Y 4L3
(902) 464-9346

December 3, 2002

SUPPLEMENTAL MAILING LIST FORM

National Policy No. 41 adopted by Canadian Securities Regulators allows an exemption
to American Manor Enterprises Inc. (the “Company”) from sending unaudited interim
financial statements to shareholders. If you wish to receive the Company’s unaudited
interim financial statements, you must complete this form and forward it either with your
proxy or separately, to us at the above noted address.

Please note both registered and non-registered shareholders should return this form.
Registered shareholders will not automatically receive unaudited interim firancial
statements. Registered shareholders are those with shares registered in their name and
non-registered shareholders have their shares registered in an agent, broker or bank’s
name.

Please put my name on your Supplemental mailing list to receive unaudited interim
financial statements of American Manor Enterprises Inc.

(First Name, Surname)

(Number of Street, Apartment/Suite Number)

(City, Province, Postal Code)

Signed:

(Signature of Shareholder)



17 Prince Street, Dartmouth, Nova Scotia, Canada B2Y 413
Telephone (902) 464-9346 » Fax (902) 466-4353



