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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

_ CONTEN T:S Certain statements in this document constitute “forward-looking statements” within the guidelines
Corporate Profile 1 set forth in The Private Securities Litigation Reform Act of 1995. By their nature, such forward-
) looking statements involve known and unknown risks, uncertainties and other factors which may
Letter to Shareholders 2 cause the actual results, performance or achievements of the Company, or industry results,to be
materially different from any future results, performance of achievements expressed or implied by
Magistral § such forward-looking statements.
Antoro ] 7
NOTA ESPECIAL REFERENTE A DECLARACIONES DE CONCEPTOS FUTUROS
Cueva Blanca s Ciertas declaraciones incluidas en este documento estén consideradas como “declaraciones de
Poro Poro 10 conceptos futuros” dentro de los principios establecidos en La Acta de Reforma de Litigacion de
Valores Privados del Afio 1995. Por su naturaleza, tales declaraciongs de conceptos futuros contienen
Financial Ststements 11 riesgos conocidos y desconocidos,incertidumbres y otros factores que pueden causar que, los
resultados actuales, ejecucién o logros de la Compafifa,o los resultados de la industria, puedan
Corporate Irformation 25 estar notablemente diferente de cualquier resultado futuro, ejecucién o logros de la Compaiiia

expresado o implicado por tales declaraciones de conceptos futuros.




CORPORATE PROFILE Inca Pacific is a resource exploration company
with a focus on copper, molybdenum and gold projects with robust
economics in Peru. Peru possesses some of the world’s most proﬁ'table
mines and remains one of the mining industry’s top choices fdr the

development of new projects.

Inca Pacific and its partners are developing a number of properties in

the country’s most promising metallogenic belts. In the coming year,
several of Inca Pacific’s key projects will undergo significant exploration.

The directors and officers of Inca Pacific have many years of experience
in all aspects of the mining industry, including exploration, mine
development, mine management and finance. Inca Pacific’s head office is
located in Vancouver, BC, Canada. Exploration 'headquarters are located
in Lima, Peru. The company’s common shares are listed for trading on
the TSX Venture Exchange under the symbol “IP”.

PERFIL CORPORATIVO Inca Pacific es una compania de exploracion de recursos naturales cuyo enfoque es la exploracién de
proyectos de cobre, molibdeno y oro con fuertes indicadores econémicos en el Per(.El Perli posee algunas de las mas rentables
minas del mundo, y sigue siendo una de las opciones mds atractivas para el desarrollo de nuevos proyectos.

Inca Pacific y sus socios, estan desarrollando varias propiedades prospectivas en las fajas metalogenéticas mas prometedoras del
Per(l. El ano entrante varias propiedades claves de Inca Pacific serdn exploradas en forma intensiva.

Los directores y empleados de la compafia tiene muchos afios de experiencia en todos los aspectos relacionados con la mineria,
incluyendo la exploracion, el desarrollo de minas y las finanzas. La sede principal de Inca Pacific se encuentra en Vancouver, BC,
Canadé. Las oficinas de exploracion estan ubicadas en Lima, Per(. Las acciones comunes de la empresa se cotizan en la bolsa de
valores TSX “Venture Exchange” de Canada bajo el simbolo “IP”. ’
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The year 2002 has.been & mixed OHQ;ZQ‘F the mining industry. A global economic slowdown and the decline in the US dollar has
led to & éFﬁarp r‘ifs‘[el‘i?‘i;w the, price.of gold.and a madest rise in base metal prices. The rise in the gold price has lead to spectacular
returns for gold mltual funds. These returns were obtained by the funds investing in a large number of major and junior gold
companies at a time wher they were aut of faveur with most investors. Junior companies with a proven gold resource saw the
biggest increase: in.their share valuations. "It is therefore probable that when base metal prices improve it will be the junior
companies like Inca Pacific with significant proven resources that will be the main beneficiary of new investment in the base
metal sector. ‘ ‘

Inca Pacéﬂ;c has four principal projecis: Magistral in Ancash, Antara in Huancavelica, Cueva Blanca in Lambayeque and Poro
Paro in Cajamarca.}‘ Magistral, a significant copoer-molybdenum discovery, has seen little physical work in the past year.
Following \/estirzg of its £1% interest‘in‘!\/lagistral;1 joint venture partner Anaconda Peru elected in April not to proceed with a
bankable’ﬁeasibilft\}jl‘study which woy;%ld have raised its interest to 65%. The decision not to proceed appears to have been
largely r}él:ated to ‘ﬁ}ﬁe corporate prio‘ritlies of (’Anqconda Peru’s parent company, Antofagasta Plc. Subsequent discussions
aimed ai;finding%ai‘;i‘{/vay f?r Inca Pac@fig toj‘bu:y‘_,b’ack Anaconda Peru’s 51% interest, or to take over as project manager at’
Magistréi:and djii!ut;éiAnthaga?sta's ing't.e,riest;i have:made little progress. Anaconda Peru continues to be interested in the sale

Lot L | . Jhoted o . . . .
of their:51% but on terms which | ca Pa;c‘mcwb;elxeves to be un-commercial. Management. will centinue to press for a

- . & in i N ' If o B pe .
resolution bf thej'pr:éfsent ﬁnpasse which is delaying development of the significant resource present at Magistral.

Qur second, and!mgst active project,;‘i‘s%An“thQ.mJn 2002, the Company successfully negotiated option agreements with two

_ major mining gré{u‘P‘s whereby Inca Pacific /cari acquire the Antoro Norte and Antoro Sur copper-gold properties in central

Peru. Excellent drif;fli‘targets on these coppar-gold prospects are either totally untested, or barely examined, as convincingly
demonstra.ted by‘;‘s‘q‘r:’face examination;svandjda‘ta compilations recently completed by the Company’s geological consultants.
Drilling is p}lanneq for the second quarter of.2003. | :

B

The CueVa"iBIanc’%id‘Q‘;]d property in northern :‘P‘er:lj réjmains‘ under option to St. Elias Mines Ltd. St. Elias has vested with a 49%
. it ' | . . y . . . .
interest 518 has the'option to increase it to & 70% interest through various expenditures, cash payments and completion of a
bankable feasibility study.

Exploration‘; success.at Magistral has lead us to acquire the Poro Poro copper-gold prospect in northern Peru. Poro. Poro,

“which haswé simillam}geoldg'ical'addres"é.?"‘to the 'Antamina mine and the Magistral deposit, exhibits alteration suggestive of a
-large minenjalizing; System.inca Pacificiintends to"commence work on Poro Poro in the third quarter of 2003,
o Rt ‘ ‘

1 S ol ' . . . .
During ZOOé, the ‘éo“r‘npany terminated its options on the Santo Domingo (Tin) and Ancapata (Copper) properties when results
no longer justified flrther expenditures.

Peru continlles ta be. the focus of Inca Facific’s activities. New mines like Antamina (Copper) and new discoveries like Alto
Chicama (Gb!d) demonstrate that the country remains one of the mining industry’s top choices for the development of new
projects. H‘ecent;‘st‘m}dies by the Fraser Institute confirm the country’s high rating based on mineral potential and pro-mining
policies. Inca Pacific'is well placed to enjoy further exploration success in Peru with its high quality portfolio of projects.

In conclusion, we wish to thank our fallaw bosrd members, our employees and our shareholders for their support over the
past somewhat frustrating year. We lock ahead in 2003 to seeing such loyalty rewarded with exciting exploration results.

particularly on the Antoro coppar-gold properties.

P |

On behalf of the Board of Directors,

Wz
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(g TN l
Anthony Flayd “\/ " Geoffrey Harden

President and Director Director



CARTA A LOS ACCIONISTAS

La anp 2002 ha sido un uno muy variado para la industria minera. Una reduccion de la economia global y la disminucion del
délar condujo a una brusca caida en el precio de) oro y a una moderada alza en los precios de baja ley. El alza en el precio
de! oro ha dado como resultado un espectacular rendimiento para los fondos mutuos de inversion. Este rendimiento se
obtuvo de los fondos invertidos en varias compafias mineras de oro junior y grandes a la vez, cuando estas no eran
apreciables para muchos inversionisias. Compafias junior con recursos comprobados de oro ven un enorme incremento en
la valorizacién de sus acciones. Por lo tanto, es muy probable gue cuando los precios de baja ley se eleven, serdn las
compafifas junior como Inca Pacific con importantes recursos quienes serdn las principales beneficiadas con nuevas
inversiones en el sector de baja ley.

Inca Pacific tiene tres proyectos principales: Magistral en Ancash, Antoro en Huancavelica, Cueva Blanca en Lambayeque y
Pora Poro en Cajamarca. Magistral, un descubrimiento significativo de cobre-molybdeno, ha tenido un poco de trabajo fisico
el afio pasado. Luego de haber invertido 51% de interés en Magistral, nuestro socio en joint venture Anaconda Peru decidié
en April no continuar con el estudio de factibilidad bancable con el cual hubiera incrementado su interés a 65%. La decision
de no continuar es debido a una serie de prioridades corporativas que tiene Antofagasta Plc., socio de Anaconda Feru. Las
discusiones posteriores que tenfan como objetivo encontrar una manera para que Inca Pacific recompre el 51% de interés de
Anacaonda Peru, o asuma como una gerencia de proyecto en Magistral v diluir el interés de Antofagasta, han logrado un
pequefio progreso. Anaconda Peru todavia continda interesada en la venta de su 51% pero en términos que Inca Pacific
considera que son no-comerciales. La alta direccidn continuard presionando para que se solucione el actual impasse el cual
estd retrasando el desarrollo de los recursos significativos de Magistral.

Nuestro segundo, y més activo proyecto, es Antoro. En el 2002, la Compania negocié con éxito contratos de opcidn con dos
grupas mineros muy importantes por medio del cual Inca Pacific puede adquirir las propiedades de cobre-oro Antoro Norte y
Antoro Sur ubicadas en el centro del Peru. Excelentes puntos de perforacion en estos prospectos de cobre-oro no han sido
verificados ni en su totalidad, ni examinados un poco, como si se pudo demostrar muy convincentemente por los examenes
de superficie v recopilacién de datos recientemente efectuado por gedlogos asesores de la Compadfa. La perforacion esta
planificada para el segundo trimestre del 2003.

La propiedad de oro Cueva Blanca en el norte del Peru se mantiene bajo opcién con St. Elias Mines Ltd. St. Elias ha invertido
un 49% de interés y tiene la facultad de incrementarlo a 70% de interés a través de varios gastos, pagos de caja y completar
el estudio de factibilidad bancable.

El éxito de la exploracan en Magistral nos ha permitido adquirir el prospecto de cobre-oro Paro Poro en el norte del Peru. Poro Poro,
el cual tiene una ubicacion geoldgica similar a la mina Antamina y al yacimiento de Magistral, muestra sugestivas alteracionas de
un largo sistema de mineralizacion. Inca Pacific pretende empezar a trabajar en Poro Poro en el tercer trimestre del 2003.

Durante el 2002, la Compafifa termind sus opciones en las propiedades de Santo Domingo (Estafio) y Ancapata (Cobre)
debido a que los resultados no justificaban futuros gastos.

Peru continGa siendo el centro de las actividades de Inca Pacific. Nuevas minas como Antamina (Cobre) y nuevos
descubrimientos como Altc Chicama (Oro) demuestran que el pais sigue siendo uno de los més seleccionados por la
industria minera para el desarrollo de nuevos proyectos. Estudios recientes del Instituto Fraser confirman que el pais tiene
un alto nivel de potencial minero y buena politica minera. Inca Pacific estd bien posicionada para disfrutar del éxito de
futuras exploraciones en el Peru con proyectos de primer nivel en su portafolio.

En conclusién, deseamos agradecer a nuestros miembros del directorio, nuestros empleados y accionistas por su apoyo
durante el confuso vy frustrante afio pasado. Empezamos el 2003 deseando ver recompensada dicha lealtad con algunos
alentadores resultados de exploracidn, particularmente en las propiedades de cobre-oro de Antoro.

En representacién del Directorio,

&7 A

Anthony Floyd Geoffrey Harden
Presidente y Director Director
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magistral

\ 1 MAGISTRAL

LARGE COPPER-MOLYBDENUM DEPOSIT

il

The Magistral property, is situated approximately 450 kms north-northwest of Lima, Peru in the Department of
Ancask;The pro;ect is accessible'by'road from the port city of Chimbote, which is situated approximately 100
kms in a direct I:ne south-west of Maylstral The Magistral property is owned by Ancash Cobre S.A., in which
Inca Pacific S.A: owns 49% of the shares and Anaconda Peru S.A. owns 51% of the shares. Anaconda Peru S.A.

is a wholly owned subsidiary of Antofagasta Plc.
. | ' .

Exploraticn work by Anaconda Peru has demonstrated
that a significant copper-molybdenum deposit exists at

Magistrals Diamond drilling has

mineralizé‘tion ‘in.the main deposit: occurs in two
distinct, often superimposed styles of mingralization:

(1) Pomnyry styler mineralization,

characterizad by

confirmed

stockwork and/or sheeted veins of quartz *+ ca
and molybde

containing  py-ite; chalcopyrite

Porphyry-style miréralization is best developed in the
Chavin zone on the.northwest flank of the deposit, and

at depth below the vailey floor,

of the main intrusive body.

{2)  Skarn-style  mineralization,

disseminations, ‘Veins, and semi-massive o' massive
aggregates of chalGopyrite, pyrrhotite,

In these areas,
porphyry-style mineralization occurs as broad zones,
commonly 100 metres wide, that straddle the contact

characterized

and- pyrite,

variable amounts of molybdenite and magnetite.

style of mineralization is particularly important in the

San Emegro z20ns where it reaches

metres true width.  Skarn- style minerzlization is

preferentially developed close

intrusive contacts and is well developed cn the south

to

and soutreast flanks of the deposit.

¢
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steeply dip
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bote, que estéaﬁ%da«aﬁrexsmadamerstewa ~~~~~~ 108 kms~enlined r8cta fumfa‘o al'sur-oeste de

\egistral, en la cual Inca Pacific S.A. posee el 49% de sus acciones y Anaconda Peru S.A. posee
igide Antofagasta Ple.

e en Magistral existe -un-significativo-yacimiente de cobre-muolibdens. ““Las perforacionss
pésito principal, frecuentemente superpussta, se presenta en dos estilos distintos de

7

g

k y/o vetillas paralelas de cuarzo & calcita con pirita, calcopirite y malibdenita, La

vin al flanco norgeste del yacimiento vy en profundidad debajo del fondo de la quebrada. En
anchas, cominments hasta 100 metros, que se presenta en ambos lados dsl contacto det

, vetas, ¥ semi-masivos a masivo cuerpos de caicopirita, pirhotita, v pirita, con cantidades
cion es particularmente importants en Ja zona de San Ernesto donde llega a un anchae real
fa preferentemente cerca de {os contactos de pérfide que muestran contactos pendientes.y
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Anaconda Peru’s Mineral Resource estimate for Magistral is summarized as follows:

% Copper Cut off

Tonnes (Millions)

Copper {%)

Molybdenum (%)

Silver (grams/tonne)

0.3 270 0.52 0.051 3.0
0.4 167 0.63 0.055 3.4
0.5 105 0.74 0.0562 3.9

At the 0.5% Cu cut off the resource

s are categorized as follows:

Resource Category

Tonnes (Millions}

Copper (%}

Molybdenum (%)

Silver (grams/tonne}

Measured 31 0.79 0.055 4.0
Indicated 33 0.78 0.052 4.3
Inferred 42 0.68 0.050 3.6

The deposit has been tested by Anaconda Peru with 24,640 metres of diamond drilling in 76 holes. Anaconde Peru has
calculated that the Magistral property contains Total Mineral Resources estimated at 105 million tonnes grading 0.74%
copper, 0.05% molybdenum and 3.9 grams/tonne silver at a
copper cut-off of 0.5% copper. This equates to 1.7 billion
pounds of copper, 115 million pounds of molybdenum and 13 = -
million ounces of silver.

MAGISTRAL

p=-4

The mineral resources have been calculated in accordance
with definitions adopted by the Canadian Institute of Mining,
Metallurgy and Petroleum (CIM). The resource calculation has
been prepared by Anaconda Peru and audited by Lawrence A.
Dick, Ph.D., PGeo., the Qualified Person as that term is defined
in National tnstrument 43-101 of the Canadian Securities
Administrators. The resource estimate study was conducted
using Gemcom software under the supervision of qualified
Anaconda Peru professionals. The estimate is based on a
block model with a block size of 15 metres on a side. The
copper, molybdenum and silver valugs were interpolated using
an ordinary kriging algorithm.

Metres;

[2] mrusTFauLT | EEED) £AMOND DRILL HOLE WITH SIGNIFICANT
MINERALIZED INTERSECTION

jetrisibeuw

ek 08.58CUIS0S. totales estimados.de minera

Magistral se resumen ¢

% Ley min.Cobre Toneladas (Miligngs] Cobre {%} Malibdeno {%]
0.3 270 052 9.051 =
0.4 187 0:63 . 0.055
0.5 185 0.74 0.062

Con una ley minima de Cobre.de 0.5% Jos rectifsos se calegorizan como sigue:

Categoria Recursos Tons. {Millones) Cobre {%) Molibdeno(%) Plata lgramos/ton} I
Mesurados 3] 0.79 0.055 10 1
Indicados 33 078 0:052 43 e
Inferidos 42 0.68 . 0.050 3.8

El yacimiento ha sido probado por Anacenda“Peru con 24,840 metros-de perforacion diamanting en 78 taladros.-Anaconda Peru ha: calculado que-la
propiedad de Magistral cantiene Recursos Totales de:Mineral estimados en 105 millones de toneladas méiricas con leyes'de 0.74% cobre, 0.05% molibdeno
y 3.9 gramos de plata por tanelada méirica con una ley. mintma-de cobre de0:5%. Esta es equivalente 3 1.7 billones:de libras de cobre, 115 millones de
libras de molibdeno y 13 millanes de onzas de plata.

®
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‘open pit mine at Magistral should the economic analyses prove
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Scoping studies, ‘some at the pre-feasibility level of detail, [ MAGISTRAL

have been caried .out whick indicate that no significant
technical obstacles preclude the eventual davelopment of an

sufficiently favourable: to warrant development. These include
geotechnical anzlyses, preliminary metallurgical testing,
preliminary mine 'layout and open pit design, tailings studies,
environmental base line studies. and socio-economic studies.
In April 2002 Antofagasta Plc. slected ot to exercise its right
to increase its intérest in the Magistral project from 51% up
to 65% by complsting .a Bankable: Feasibility ~ Study.
Subsequentl‘ry, An‘af:jénda Peru obta'in‘ed -an. independent
valuation afiits 5r1%43interes\t in. Magistral. by an intzrnationally
recognized firm of mining consultants. In October 2002 Inca
Pacific attempted to acquire Anaconda Peru's interest in
Magistral. However Inca Pacific and Anaconda Peru were
unable to agree on terms. Currently Anaconda Peru is
attempting to sell its:51% interest to a third party.
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ANTORO COPPER GOLD PROSPECT

The Antoro Sur & Norte properties are located in the
highlands of central Peru, 230 kms southeast of Lima
and 11 kms northwest of the city of Huancavelica, at
an altitude of between 4,450 and 4,700 metres above
sea level.

The Antoro Sur Property is underlain by a limestone
package that has been affected by a through-going,
northwest trending, sub-parallel system of high-angle faults
which form a structural zone in the order of 1.5 to 2.0 km
wide. This structural “corridor” has acted as a feeder for
Tertiary-age intrusive bodies, predominantly of dacite
porphyry composition, which have intruded at a high level
into the limestone sequence. Subsequently, a period of .
extreme hydrothermal brecciation affected the limestones, View looking south. Old Pukagaga mine in foreground.
the intrusive bodies, and the earlier-formed skarn. The

result is the widespread occurrence, on the Antoro Sur

property, of angular, hydrothermal breccias.

The main period of copper-gold mineralization was associated with the intense hydrothermal brecciation; the copper
sulphide minerals occurring in voids between the angular breccia clasts. Subsequent uplift and erosion has exposed the

mineralized breccias, resulting in surface oxidation of the breccias. The result of the surface oxidation has been the -

development of secondary sulphide enrichment, with
chalcocite and covellite developing as a “blanket” at the
oxidized-non oxidized interface.

Antoro Sur Drill Holes-Significant Mineralized Intervals

Hole Number | From (m) | To (m) | Length{m) | %Cu | Gpt Au

PND 002 141 24.4 10.3 2.50 | 0.63

PND 005 15.6 39.6 24.0 1.44 | 0.44

PND 012 18.0 45.5 27.5 1.60 | 0.62

PND 021 69.0 83.8 14.8 1.27 | 0.42

Outcrops of Hydrothermal Breccia.

olo0j1ue

AVTBED.  Las propiedades mineras de Azﬁ’tem&uz v Antoro Norte 2 Cent
kilémetros al noroeste de Ja ciudad de Huancavelica a ¢ varia entre 4,450 - 4,700 metros sobre el nivel del mar. :

La geologfa de ta propiedad de Antaro Sur con capas de caliza gue ha
rumbe noroeste vy con buzamientos de anguios
funcion6-para el emplazamiento de roga in
"nivel-alta. La épocade intrusion fue seguido p
~ granate formados anteriormente. El restitado.
~deAntoro sun ' .

7.0 kitémetros.de ‘ancha.. Este-corrador estructural

sthn ybicadas en la Sierra Central-de Perii. s 230 kilémetros al'sureste de Limay 11

n sido cortadas por un sistema de fallas, sub-paralelas con

qué ha penetrado fas capas de celiza haste un
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The maié éxplor!ryti)!‘ taréfsts iéwcludelltlwi‘{é elsjjigagtzg gossanous, hydrothermal breccias, which are developed along the eastern

and wes#e‘ n malﬂjghls of t;:he str uctura‘ ;‘i nel, as ‘%:éll as presumed sub-circular breccia bodies completely contained within the

bounds gf’ the fﬁéj:oizrdor The minel }I‘zed 7a 1‘61% of exploration interest is the secondary- copper enrichment which has

developet 1benegi,fsh he eﬁwens ve suri | e oxid tﬁ?n :
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Inca Pac’:'[f‘r, canifiau rhasiM 10[:1% of thelAntoro ;Silﬁr property in consideration of cash payments of US $1,500,000 and work

commitm,,e{ts qf hJ‘s1 33, GGJ 000 mcludi g 1} BTQ}Hmetres of drilling over four years. There are certain _underlying Net Smelter

Rovalties™of up ij? pay{. ble gzlan prodiu,tionl Tkg% g‘ SR can be reduced to 2% by the payment of US $1,000,000.

&1l i {li e

“Inca Pa/c?lf can l"ui:hase"mo% of ttﬁfﬁ’ht‘{%r'é g‘iil;f%rfé“bfopeity“ in consideration of cash payments totaling US $975,000 and

work cornrﬁxitmer [s totallpg us $1, 85 {JOO iimlug'ng 7,000 metres of drilling over four years. The vendor will retain a Net

Smelter. ?ajyalty ' 1 2% payable an p'chi;it, on. The NSR can be reduced to 1% by payment of US $500,000.
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wr pagando en efectlvo USSl 500,000 y gastandn en trabajos la suma de US$3,000,000
itde 4 afios. Existen cierias Regalias:Netas de fa Fundicmn {NSRI, hastala suma dé 3%
ecucida hasta 2% con ei page de US$1,000,000.

o Norte pagando en efectivo US$975,000:v gastands en trabajos la.suma de US$1,850,000
afies. Ef vendedor retendrd una rega!fa {NSR) de 2% pagadero sobre la produccidn. .La
3500,000. s ;




CUEVA BLANCA LOW SULPHIDATION GOLD TARGET

The Cueva Blanca property (51% Inca Pacific - 49% St. Elias Mines) is a low sulphidation gold target located in
the Department of Lambayeque.

The property covers a number of large epithermal alteration systems developed in Cretaceous-Tertiary intrusives and Tertiary
volcanic rocks of the Porculla Formation. Gold-silver mineralization was ariginally found in an epithermal quartz vein system
with a strike length of over 3 kms. The quartz-calcite veins are a classic epithermal system with high potential for bonanza-
type gold-silver mineralization. Drusy cavities, colloform banding, and cockade structures are common. Individual veins
range up to 6.5 metres in true width.

Gold grades up to 47.12 grams/tonne over 3 metres have been obtained from trench samples. During 2000, St. Elias
completed a 3,170 metre reverse circulation drill program. Results indicated that gold mineralization in the 100-200 ppb
range was present at intervals to depths of 146 metres. During 2001, St.
Elias completed a 2,500 reverse circulation drill program (21 holes) and
3,000 metres of trenching. The program established the presence of
anomalous gold over a strike length of at least 4 kms along a structural
corridor up to 1 km wide. The mineralization is present within breccias,
stockworks, mantos and silica-flooded volcanic flows, beneath a thin
barren cap of voicaniclastic sediments.

In September 2002, the Company amended the terms of its option
agreement dated February 11, 1999 with St. Elias Mines Inc. with respect
to the Cueva Blanca property. Under the terms of the original agreement,
St. Elias was granted a First Option to earn a 49% interest and a Second
Option to earn an additional 21% interest in the property, the additional
interest to be earned by making cash payments totalling US $250,000 to
the company, incurring additional exploration  expenditures  of
US $2,000,000 and completing a bankable feasibility study. Under the
terms of the amending agreement, St. Elias has the exclusive option to
increase its interest in the property from 49% to 70% by making cash
payments totalling US $200,000, issuing 500,000 common shares, incurring
additional exploration expenditures in the amount of US $2,000,000 and
completing a bankable feasibility study.

Drilling the Cruz vein.

eouejq eAana

HUEA [BLAER La-vropledad de Cueva Blanca {51% lgca Paerﬁa 49% St E;as Mmes) es un m‘a}eme auriferc de baja sulfidacion becadn enal

Departmento de Lambaysque,

la progiedad cubre una érea grande Gug contiene Varios sistemas grandes de alteracidn epitermai presente en roca‘intrusiva de edad Cfetéeeaﬁer‘ciario y
roca volcénica de la edad Terciario de la formacion Porculla. Mingralizacion de oro-plata fue-encontrada en vetas de cuarzo epitermales con extensiones-de-
més de 3 kins. Las vetas de tuarzo-calcita son tipicas de sistemas ‘epitermales'y tienen un alto:potencial para-encontrar mineralizacion deoro-y-plata de
tipo bonanza, Cavidades con drusas de cristales y bandeamiento de tuarzo son comunes. Las vetas pueden tener hasta 6.5 metros de espesor.

Las leyes de oro Heganhasta 47.12 gramos por tonelada métrica sobre anchos'de § metros de muestras cortadas en trincheras.- Durante-el-ufig 2006, St
Elias completd 3,170 metros de perforaciones con el sistema de circtlacion-de aire al revés (BCL Los 7esultados indican que la mineralizacin de-oro de
100-200 ppb se presenta en secciones hasts una profundidad de 146 metros debajo de Ja-'superficie. Durante ef afio 2001, St. Elias completd 2,500 metros
en 21 taladros de perforacién con of sistema de circulacidn de aire al revés y 3,000 metras de trincheras, Este programa establecié la presencia de-oto én
cantidades andmalas sobre una extension . lo-large del rumbe de mas de 4 kms sobre un corredor estructural con un anche de hasta 1 km. la
mineralizacién se presenta en brechas; stoekworks, mantos v flujos volcdnicos saturados con silice debajo de una-capa delgada v estéril -d2 sedimentos
volcanoclasticos.

En Setiembre 2002, la Compahia modifict los térmings de sy contrato de opcion de fecha 11 de Febrarg, 1999 con St. Elias Mines inc. con respecto a fa
propiedad de Cueva Blanca. Bajo los términos del scuerdo origingl, a St. Elfas se le otorgd la Primera Opcidn para ganar 49% de interés y una Segunda
Opcidn para ganar un 21% de interés adicional en la propiedad, ganar un interés adicional por pagos a la compafifa en efectivo por us total de US $250,000,
incluyendo gastos adicionales de. exploracién por US $2,800,G00 v completando un-sstudio de factibilidad bancable. Segdn los términos del contrato, $t.
Efias tiene la exclusividad de incrementar su interés en la propiedad-de 48% a-70% haciendo pagos en efectivo por un total de US $200,000, emitiendo
500,000 acciones comunes, incluyendo-gastos adicionales de exploracién la suma de US $2,000,000 v completando un estudio de factibilidad bancable.

©




PORO FORO COPPER GOLD PROSPECT

HH [l

In June ‘002 Ir‘c‘a‘ Pacific acqurred an aptmn to purchase the Poro Poro Copper-Gold project in Northern Peru.

The Poro Poro capper-gold prospect is s:tuated approximately 50 kms NNE of Yanacocha, Peru in the Department

(=]

° of Cajamarca.

Q_ I

e Copper-gold mineralization at Poro Pora is hasted by skarn developed in limestones where they are in contact with a quartz
g monzonite intrusior.  Prospecting has revealed an extensive area of skarn alteration, marble development and

recrystallization in the limestones that suggests the presence of a large mineralizing system. Porphyry copper style
mineraliza* |on is also present. Chalcopyrite, pyrite, arsenopyrite, magnetite, sphalerite and bornite are present in quartz
veins hosted by the mtrusron and the limestongs. The presence of a major regional thrust fault juxtaposing Goyllarisquisga
quartzites agamst Pul!urcana Irmestonet grves Paro Poro a similar geological address to Antamina and Magistral.

0ld workings on the property date from both Pre-Columbian
times and the Colonral era. Minor explortatlon took place in
. the 1960’s and 1970 s prrncrpally from some larger. veins.” Very
limited “drilling by Southern Peru _Copper. Corp in 1998
~encountered -up to - 28% Cu over B.metres. Grab samples
taken by. Inca Pacrfrc geologrsts contam up to 2 5 g/t gold and
?over 1% copper S E T e <

;yrnca Pacrfrc can purchase 100% of the Poro Poro property by
the payment of*US _ $1,000,000 on or before September 24,
2005 To marntam the optron lnca Paorfrc must keep the olarms

e [REESE - - S 7 S

cibin de compra el proyecto de cobre-oro Poro Poro en & norte del Peru. £l prospecto de
E'de Yanacocha, Peru en el Departmento de Cajamarca.

skarn desarrollads en predras calizas donde se enceemran en contacto con el intrusivo de
0 un drea extensa de alteracibn de Skarn, mdrmol en desarrollo v recristalizacion en las
ado de mineralizacion. La mineralizacién de estilo Porﬁda de cobre estd también presente.
B presentes gnvenas de ctuarzo

ostrada 5ot el intrusivo y las pledras calizas 1a

~Colombines v de la época Colonial--Una explotacion menor se reslizé en=1960-y 1970

principaling
Cobreen B

Inca. Pacific
la mpeion, |
mensuales

= \cde CoMm A

Pacn‘rrg 1o

éezaod%ﬁie :
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muy limitada de Southern Peru Copper Corp en 1988 encontrd por encima de 1.28% de
Pacific contienen porencima de 2.5 g/t oro 'y por encima de 1% de cabre.

gr mediante el page de US $1,000,000 hasta el 24 -de-Setiembre, 2005, Para-seguir-teniendo

Estado ¥ pagar US $5,600 mensuales empezando del 24 de Setismbre, 2003 y US '$10.000
0s. de opcignes serdn abonados dentro det preeio dé compra,







MANAGEMENT'S RESPONSEIBILIY FOR FINANCIAL REPORTING

The consolidated financial statements of Inca Pacific Zesources Inc. have been prepared by and are the responsitility of the Company’s management. The
consolidated finarcial statements are prepared in accordance with accounting principles generally accepted in Canada and reflect management’s best
estimates and judgment based on information currently available.

Management has developed and is maintaining a system of internal controls to obtain reasonable assurance that the Company’s assets are safeguarded,
transactions are authorized and financial information is reliable.

The Board of Directors is responsible for ensuring management fuh‘ills its responsibilities. The Audit Committee reviews the results of the audit and the annual
consolidated financial statemerts prior to their submissicn to'the Board of Directors for approval.

The consolidated fmanmal =tatements have been aud rred by PncewaterhouseCoopers LLP and their repart outlines the scope ‘of their examination and gives
their opinion on the consollcated flnanmal statements

Anthony Floyd, President
January 30, 2003 ¢ ‘ j

v

AUDITORS' REPORT
To the Shareholders of o Lo oot
INCA PACIFIC RESOURCES INC.

We have audited the, consolidated balance sheets of Inca Pacific Resources Inc. as at November 30, 2002 and 2001 and the consclidated statements of
operations and defic I'( and cash flows for the years then ended: These financial statements are the responsibility of the company’s management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accdfdance with generally accepted auciting standards in Canada. Those standards require that we plan and perform an audit to
obtain reasonable assurance whether the financial statements ars 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 wel: a3 evaluating overall financ al statemient presentation.

In our opinion, thesz consolidated financial stztements present fairly, in all material respects, the financial position of the company as at November 30, 2002
and 2001 and the results of its operations and the cash flows for the years then ended in accordance with generally accepted accounting principles in
Canada. As requireé by the Campany Act of British Columtia, we report that, in our opinion, these principles have been applied on a consistent basis.

PricewaterhouseCocpers LLP
Chartered Accountants

Vancouver, Canada
January 17, 2003 except as ta Note 14, which is as at Jenuary 30, 2003
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INCA PACIFIC RESOURGES INC.

Consolidated Balance Sheets
November 30, 2002 and 2001 (in Canadian dollars)

w01

ASSETS ‘
Current

Cash and cash eguivalents $ 216,715 $ 825,698

Marketable securities (note 3) 10,000 8,000

Accounts receivable and advances 10,847 11,080

Prepaid expenses 5,403 2,414

242,965 847,192

Fixed assets (note 4} 15,956 24,6857
Mineral property interests (note 5) 3,757,087 5,363,279
LIABILITIES R
Current

Accounts payable and accrued liabilities {note 5aiii and 10b) $ 47,827 $ 134,873
SHAREHOLDERS' EQUITY
Share capital (note 6) 15,321,742 14,499,774
Share subscriptions (note 6¢c} - 495,850
Option Compensation (note 7b) 36,815
Warrants (note 8} - 8,840
Contributed Surplus (note 8i) 8,840 -
Deficit (11,399,216) {8,904,209)

3,968,181

Nature of operations and going concern (note 1)
Commitments {note 13)
Subsequent event (note 14)

Approved bty the Directors:

Anthony Floyd

Geoffrey Harden

6,100,255




of operations and deficit

consolidated statements
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INCA PACIFiC RESOURCES INC.

Consolidated Statements of Operations. and Deficit
Years Ended November 30, 2002 and 2001 {in Canadian dollars)

2002

General and administrative expgnses - ‘
Management and censulting services $ 84,380 $ 116,626
_ Investor refations 78,751 | oo 78154
Terminatior fees {note 10d) 60,000 | .. -
Office and administration 58,494 66,539
Legal Co 46,322 26,001
Accounting and audit ‘ 37,860 45,881
Stock-based compensation {note 7b) 36,815 -
Stock registration and transfer fees 21,854 | 17,798
Amartization 2,673 3,453
- Travel 1,346 2,745
428,485 456,977
Other income (expense)
Investment income 3,773 26,254 |
Foreign exchange gain 11,794 16,684
Gain on sal= of marketable securities 22,257 -
Gain on sale of fixed assets - 2,555
Property investigations - {18,185)
Write-dowrn of marketable securities (2,000) (17,000)
Write-off of mineral property interests {2,102,336) (418,401)
Loss for the year {2,495,007) (865,070}
Deficit, beginning of yéar' "~ (8,904,209) (8,039,139}

Deficit, end oﬁ year ..,

Basic and diiu:ted loss] pé‘!’ share

Weighted average number of shares outstanding

' 32' 3‘3‘2‘5'57; N

27,068,208

R R




INCA PACIFIC RESOURCES INC.

Consolidated Statements of Cash Flows
Years Ended November 30, 2002 and 2001 (in Canadian dollars)

2002

sjuowajlels pejlepijosuol

ysea jo

SMOJ]

2001
Cash flows from operating activities
Loss for the year $ (2,495,007) $ (865,070)
[tems not invalving cash:
Non-cash office and administration expenses 6,400
Stock-based compensation 36,815 -
Gain on sale of fixed assets - {2,555)
Gain on sale of marketable securities (22,257) -
Write-down of marketable securities 2,000 17,000
Write-off of mineral property interests 2,102,336 418,401
Amortization 2,673 3,453
Net change in non-cash working capital
Accounts receivable and advances 233 38,054
Prepaid expenses {2,989} 2,241
Accounts payable and accrued liabilities (69,828) {63,349)
(439,624) (451,825)
Cash flows from financing activities
Shares issued for cash 302,500 600,500
Share subscriptions - 495,850
.302,500 1,096,350
Cash flows from investing activities
Proceeds from sale of marketable securities 42,257 -
Expenditures on mineral property interests, net of recoveries and amortization {513,102) {1,270,160)
Purchase of fixed assets (1,014) -
Proceeds from sale of fixed assets - 14,912
{471,859) {1,255,248)
Decrease in cash and cash equivalents {608,983) {610,723)
Cash and cash equivalents, beginning of year 825,698 1,436,421
Cash and cash equivalents, end of year “$ 2165 3

875,608

Supplemental cash flow information (note 9)
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Notes to Censolidated Financial Statements
November 30, 2002 and Z001

Nature of Operations and Going Concern

Inca Pacific Resources Inc. {the "Cdmpany"‘) and its subsidiaries are engaged in the exploration and development of mineral properties in Peru,
Sauth America. To date, the Company has:not :earned significant revenues and is considered to be in the exploration stage.

The recowrablllty of amounts shown for mineral property interests is dependent upon the discovery of economically recoverable reserves, the
ablllty of the Company to obtain finanz mg to “omplete their development and future profitable operations or sale of the properties.

At November 30, 2002, the Compary has working capital of $195,138 which, together with the planned private placement announced
subsequernt to the year end {note 14), the Comipany believes will be sufficient to achieve the Company's planned corporate and administrative
expenses for the coming year. The Company will require additional financing or outside participation, to undertake further exploration and
subsequent development of its mineral properties. . The Company's ability to continue as a going concern is dependent on continued financial
support fromiiits' shazeholders, the:ability. of the Company to raise equity financing, and the attainment of profitable operations, external

ﬂnancingo and further shara issuances to meet the Company's liabilities as they become payable.

These conisolidated firancial statemenis have £eea prepared on a going concern basis, which assumes the realization of assets and liquidation
of liabilities in the normal course of business. These financial statements do not include any adjustments to the recoverability and classification
of recorded 3sset amounts and classification of liabilities that might be necessary, should the Company be unable to continue as a going
concern.

Slgn|f|cart Accuuntmg Policies

a. Prmclples of Gonsohdatlon

Theée consolidated financial stat_ements :include the accounts of the Company and its wholly owned subsidiaries, Incpac Holdings Ltd.,
Inca Peacific S.A and Inca Cobre S'A ., and the Company’s proparticnate interest in Ancash Cobre S.A., in which the Company holds a 49%
joint verture irterest.

b." Cash and Cask Equivalents

Cash and cash equivalents comprise oash;and‘temporary investments maturing within 90 days from the original date of acquisition.
c. Marketable Securities .

Marketable securities are stated at the lower of cost or quoted market value.
4 Fixed Assets

Fixed assets are stated at cost.” Amortization is provided on the declining balance basns on computer equipment at 30% per annum and

on exp.oration equipment on a straight line basis over 10 years.

‘ [T S gy . . . . .

€. Mmgr‘a;! Propenl'tv Interests..... .. ... ; . ,
The Comoany capitalizes all costs refated to investments in mineral property interests on a property by property basis. Such costs
include'mineral property acquis.tion: costs and exploration and development éxpenditures, net of any récoveries. Costs are deferred until
such' time as the extent of mineralization hias been determined and mineral property interests are either developed, the property sold or
the Company's mineral rights are allowed to lapse.

All defarred mineral property expenditures are reviewed, on a property by property basis, to consider whether there are any conditions
that 'may indicate impairmeni. ~When' the carrying value of a property exceeds its net recoverable amount that may be estimated by
quantifizble evidence of an esconomic g=ological resource or reserve, joint venture expenditure commitments or the Company's
assessmment of its ability to sell the property for an amount less than the deferred costs, provision is made for the impairment in value.

The amounts shown for acquisition costs and deferred exploration expenditures represent costs incurred to date and do not necessarily
reflect present or future values.

These costs are depleted over the useful lives of the properties upon commencement of commercial production aor written off if the
prozerties are abandoned or the claims allowed to lapse.

From tiie to time the Company may acquire or dispose of a mineral property interest pursuant to the terms of an option agreement. As
the options are exercisable antirely -at the-discretion of the optionee, the amounts payable or receivable are not recorded. Option
paymeiits are recorded as property costs or recoveries when the payments are made or received.

' '[ e U‘H to t A H I
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Significant Accounting Policies (continued)

Although the Company has taken steps to verify the title to mineral properties in which it has an interest, in accordance with industry
standards for the current stage of exploration of such properties, these procedures do not guarantee the Company's title. -Property title
may be subject to unregistered prior agreements or transfers and title may be affected by undetected defects. i

Joint Venture Accounting

The Company follows the proportionate consolidation method of accounting for joint ventures. The Company's interest in the Ancash
Cobre Joint Venture is reflected in the Magistral mineral property costs (note 5a).

Foreign Currency Translation
The company’s subsidiaries are integrated foreign operations. Manetary items are translated at the exchange rate in effect at the balance

sheet date; non-monetary items are translated at historical exchange rates; revenue and expense items are translated at the average rate
of exchange for the period. ’

.Loss Per Share

Loss per share is calculated using the weighted average number of shares issued and outstanding during the year. The Company has
adopted the revised accounting standard for the calculation of earnings per share whereby new rules are applied in the calculation of
diluted earnings per share. The new standard has been applied on a retroactive basis and did not result in any restatement of the
Company's financial statements. The effects of potential issuances of shares under options and warrants would be anti-dilutive, and
therefare basic and diluted losses per share are the same.

Use of Estimates

The preparation of financial statements in conformity with Canadian generally accepted accounting principles requires management to
make estimates and assumptions which affect the reported amounts of assets and fiabilities and the disclosure of contingent assets and
liabilities at the date of the financial statements and revenues and expenses for the period reported. Actual results could differ from those
reported.

Stack-based Compensation

Effective December 1, 2001, the Company adopted the new accounting standard of the Canadian Institute of Chartered Accountants
{(“CICA"), Section 3870 “Stock-Based Compensation and Other Stock-Based Payments” for accounting for stock-based compensation
expense. Under this standard, stock-based payments to non-employees, and employee awards that are direct awards of stock, call for
settlement in cash or other assets, or stock appreciation rights that call for settlement by the issuance of equity instruments, granted on or
after December 1, 2001, are accounted for using the fair value based method, and are recorded as an expense in the period the stock-
based payments are vestad or the awards or rights are granted.

The Company has elected not to follow the fair value based method of accounting for stock options granted to directors and employees.
No compensation expense is recognized when stock options are granted if the exercise price of the stock options granted is at market
value. Any consideration paid by directors and employees on exercise of stock options or purchase of shares is credited to share capital.
However, additional disclosure of the effects of accounting for stock-based compensation to directors and employees as campensation
expense, using the fair value based method, is disclosed as pro-forma information.

Income Taxes

The Company follows the asset and liability method for recording income taxes. Under this method of tax allocation, future income tax
assets and liabilities are determined based on differences between the financial statement carrying values and their respective income tax
carrying amounts (temporary differences). Future income tax assets and liabilities are measured using the tax rates expected to be in
effect when the temporary differences are likely to reverse. The effect on future income tax assets and liabilities of a change in tax rates
is included in operations in the period in which the change is enacted or substantially assured. The amount of future income tax assets
recognized is limited to the amount of the benefit that is likely to be realized.

Financial Instruments

The carrying value of cash and cash equivalents, accounts receivable and advances and accounts payable and accrued liabilities approximates
their fair values due ta the short term to maturity of the instruments.

The quoted market value of marketable securities at November 30, 2002 is approximately $10,000.




Fixed Assats:

| SRR | |

Accumulated
2002 ‘ : Cost Amortization Net Book Value
Exploration eguipment $48,634 $39,076 $9,558
Computer equipment 38,880 32,482 6,398
$87.514 |~ $71,558 5,956
Accumulated
2001 e ; IR SR Cost Amortization Net Book Value
Exploration eqlipment ' F $48,634 $32,034  $16,600
Computer equipment . 37,866 29,809 8,057
"$86500 | $61.843 | $24.657

| [
Mineral F'rop?rty Interests
| IRHY !

A;“Novemberiw’o‘vﬂ, 2002 and 2001, \‘t,h_g‘Cor,r]gan‘y'ys‘_,mineral properties are comprised of properties located.in Peru. Expenditures incurred on
mineral properties are as follows: ‘ ‘

T ,
Ll Cueva '
1 liMagistrat Antoro ' - Blanca 1 Poro Porg Other * Total
Balance, November 30. 2001 111840947 8 - $1,622,165 | § - | $2,000,167 | $5,363.279
1
Additions during year ‘ |
Exploration: costs il
Project manzgement 45,616 43,181 - - 39,747 128,524
Taxes and filng fees : i 15,794 87,721 - 13,598 10,459 127,672
Rield ofiice and administration = ' [ 51,672 31,684 - 3,852 19,252 106,460
Legal ol 21,895 13,486 519 3,154 13,203 52,257
Geological fieldwark. ok ‘ 3,945 10,839 - - 14,601 29,385
. .Geological consulting i 15,018 9,168 - 298 1.4056 25,887
. “ravel and accommodation Ll 13,519 10,456 - - 82 - 24,057
‘N/Iaps aid réports ! 979 7,416 - - 264 8,659
Value added tax ! 21 3.588 - 193 2,889 7.371
Amortization: 683 3.415 - 455 2,489 7,042
Geophysical Pl - 5,050 - - - 5,050
169,840 225,984 519 21,632 104,283 522,264"
Less: recoveries ! - - {24,000} - (2,120} {26,120}
Nat additions during year . . 169,840 225,984 (23,481) 21,632, 102,169 496,144
Mineral propersy interests written-oif 1 { - - - - (2,102,338) | (2,102,336)
3 T 1 ——— m————
Balance, November 30, 2002 | s giﬂwﬂw 1 8$21632 | § -
et R ettt vy i .

* Other properties consists of the Santo-Domingo and Ancapata progerties.




Mineral Property Interests (continued)

Santo Cueva
Magistral Domingo Ancapate Blanca Other * Total
Balance, November 30, 2000 $1,590,916 |$ 780,121 $100,556 | $1,584,570 | $ 641,699 | $4,697,862
Additions during year
Acquisition costs - 28,800 - . - - 28,800
Advisary fee (note 5aiii} 86,094 - - - - 86,094
Exploration costs
Drilling - 513,593 - - - 513,593
Geological consulting 18,528 115,390 6,000 - 9,550 149,468
Value added tax 7,185 110,552 4,145 - 7,429 128,311
Project management 41,500 80,800 2,626 - - 124,926
Field office and administration 16,323 26,913 42,773 - - 86,009
Taxes and filing fees 22,339 18,489 - - 41,227 82,055
Geological fieldwork 5,938 72,186 27 - 1.013 79,164
Travel and accommodation 24,767 27,107 1,458 - 7,084 60,416
Legal 21,131 19,069 8,330 670 - 49,200
Geophysical - - 18,649 - - 18,649
Amortization 1,697 9,941 485 - : - 12,123
Survey and assays 2,570 7,623 1,000 100 - 11,293
Maps and reports 1,959 3,534 - - - 5,493
163,937 1,005,197 85,493 770 66,303 1,321,700
Less: recoveries - - - (63,175) (289,601) 1352,776)
163,937 1,005,197 85,493 (62,405) (223,298) 968,924
Net additions during year 250,031 ‘ 1,033,997 85,493 (62,405) (223,298) 1,083,818
Mineral property interests written-off - - - - (418,401) {418,401}
Balance, November 30, 2001 £1.840,947 - §186,049 | $1,522,165 | § - | $5383,279

* Other properties consist of the Chota and Pasacancha properties.

During the year ended November 30, 2002, the Company terminated its options on the Santo Domingo and Ancapata properties and wrote-off
acquisition and exploration costs, net of recoverigs, in the aggregate of $2,102,336.

During the year ended November 30, 2001, the Company ceased exploration activity on the Chota and Pasacancha properties and wrote-off
acquisition and exploration costs, net of recoveries, in the aggregate of $418,401.

a. Magistral Property

On January 29, 1939, the Company entered into an option agreement with the Government of Peru to purchase five claims {250
hectares) which lie within the Company's existing Magistral claims. The agreement is a three year option to purchase 100% of the
property in consideration of cash payments totalling US $750,000 and exploration work commitments totalling US $2,100,000, to be
paid and incurred over a three year perigd.

Upon exercise of the option, the Company will have a further seven years to complete a feasibility study and place the property into
production. The government will retain a royalty whose magnitude will depend an metal prices but which is expected to be between a
0.5 and 3.0% Net Smelter Royalty.

Pursuant to an agreement dated October 29, 1999, the Company granted an option to Anaconda Peru S.A. {"Anaconda”}, a whally
owned subsidiary of Antofagasta plc, to earn up to a 65% interest in the property. Anaconda may earn a 51% interest by exercising the
underlying option with the Government of Peru by December 31, 2000 and by incurring an aggregate US $5,050,000 of expenditures by
December 31, 2001. Anaconda then has the option to increase its ownership to 65% by preparing a bankable feasibility study within
two years.

As at November 30, 2001, Anaconda had expended a total of US $5,140,861 on the property énd exercised the aption agreement with
the Government of Peru, thus earning a 51% interest in the property. The property interests are held by Ancash Cobre, S.A., in which
Anaconda has a 51% interest. In April, 2002 Anacaonda elected not to increase its interest in the joint venture from 51%.
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Mmeral Property Interests (contmued)

b.! ilj\htoro'Rroperties
R i i

e.

i

.

iii. The Company had aa agresment to pay an advisory fee to a consulting firm for introducing Anaconda to the Company. These
feas, which were payable in cash, shares or warrants, accrued subject to completion of certain work programs by Anaconda on
the Magistral property.

As at November 30. 2002, an aggregate of $280,298 had been paid in cash, shares and warrants to the consulting firm. A
1y balance.of $86,034, accrued at.November 30, 2001 was settled with a cash payment of $68, 876.and the issuance of 86,000
T shares in. Februarv 2002 There are no further advisory fees. payable pursuant to. the.terms.of this. agreement.

" 'The Antoro properties &ré comprised of'the Antoro Norte and Antoro Sur properties.

'
o

i Antoro Sur Propéerty

Pursuant to a Ietter of unjers‘rande dated May 29, 2002, the Company was granted an aption to acquire a 100% interest in the
Antoro Sur property. in .central Peru in consideration of cash payments in the aggregate of US $1,500,000 and incurring
exploration expenditires on the. property in the aggregate of US $3,000,000, to be paid and expended over a four year period.
In addition, the Company must keep the claims in good standing including making the payments pursuant to certain underlying
option or lease agreements. The property is subject to a net smelter royalty of up to 3% payable on production, which may be
reduced to 2% with the payment of US $1,000,000.

0f the expenditures to b2 incurred, the Company is committed to incur a total of US $300,000 on the property by August 29,
2003. The remainder of -he expenditures, in the aggregate of US $2,700,000, is to be incurred at the Company’s option, over a
four year period to May 29, 2006.

ii.  Antoro Norte Property

Pursuant to an agreement dated. Uune 25, 2002 the Company was granted an option to acquire a 100% interest in the Antoro
Naorte property in’ céntral Pefu in' consideration of cash payments in the aggregate of US $975,000 and incurring exploration
expenditures on the property in the aggregate of US $1,850,000, to be paid and expended over a four year period. In addition,
the Company paid all outstanding'licence fees applicable to the property. The property is subject to a net smelter royalty of 2%
payable on production, which'may' be reduced to 1% with the payment of US $500,000.

o e, . .
0f fhe expenditures to be incurred, the Company is committed to incur a total of US $50,000 on the property by June 25, 2003.

© D The remainder of thig expeaditiirés, in the aggregate of US $1,800,000, is to be incurred at the Company’s option, over a four

year period to June 25, 2006.

Cueva Blanca Praperty

On November 26th, 1938 St. Elias Mines Ltd. ("St Elias”) entered into a letter agreement with the Company to acquire an option to
earn up to a 70% interest in the Cuzva Blanca property in northern Peru. St. Elias was granted a First Option to acquire a 49% interest
for cask payments totaling US $50,000 (received), incurring exploration expenditures of not less than US $1,500,000 and issuing a
total of 500,000 shares {reczived) over three vyears. In addition, St. Elias was granted a Second Option to earn a further 21%
interest in the property by making cash payments totalling US $250,000, incurring additional minimum exploration expenditures of
US $2,000,000 and completing: & benkable feasibility study.

- 'On September 17, 2002 the Company. amended the terms of its option agreement with St. Elias. Under the terms of the amending
- ‘agreement, St. Elias has the exclusiver option to increase its interest in the property from 48% to 70% by making cash payments
. totalling US $200,000, issuing 500,000 common shares, incurring additional exploration expenditures in the amount of US $2,000,000

Coe

ad completing a bankable feasibility study. The cash payments are to be paid in instalments over a three year period commencing
upon the date (the “Electian Date”) of delivery by St. Elias of its election to exercise the Second Option. The expenditures are to be
imcurred, in stages, by the fourth anniversary of the Election Date, upon which the feasibility study is to be delivered to the company.
Tae shares are to be issued in four tranches commencing upon receipt of regulatory approval for the amending agreement and
Subsequently, upon receipt of regulato-y approval for each of three completed phases of an exploration program on the property.

Poro Pero Property
‘Pursuant to an agreemsnt dated Jiine 24, 2002 the Company was granted an option to acquire a 100% interest in Sociedad Minera

Ghandarva Sociedad de Responsabilidada Limitada, a private Peruvian company which holds a 100% interest in the Poro Poro property
ir. northarn Peru, in consideration of cash payments in the aggregate of US $1,000,000 payable commencing September 24, 2003 to

: rAuguStM 2095.

Other Properties
i.  Santo Domingo Property

Pursuant .to an agreement datec April 29, 1999, the Company was granted an option to earn a 51% interest in the Santo Domingo
Property. located i scuthern Pend in consideration of incurring a total US $2,000,000 of exploration expenditures on the property




Mineral Property Interests (continued)

over a three year period. In May 2002, the Company terminated its option on the Santo Domingo property and wrote-off acquisition and
exploration costs, net of recoveries, in the aggregate of $1,905,828.

if.  Ancapata Property

On Aprit 1, 2000 the Company was granted an option to acquire up to a 70% interest in three exploration concessions which are
located adjacent to the Company's Magistral Property. In consideration of the option, the Company can earn a 50% interest
by incurring US $1,000,000 of exploration expenditures on the property by March 31, 2003. in Qctober 2002, the Company
terminated its option on the Ancapata Property and wrote-off acquisition and exploration costs, net of recoveries, in

the aggregate of $196,508.

Share Capital

a. Authorized
100,000,000 comman shares without par value
b. Issued and outstanding
2002 2001
Number of Shares Amount Number of Shares Amount
Balance, beginning of year 29,117,604 | $14,499,774 26,788,354 $13.814,622
Issued for cash:
Private placements, net of issue costs (note B¢} 4,460,000 758,350 1,796,500 500,820
Exercise of options (note 7a) - - 283,250 87,180
Exercise of warrants {note 8) 160,000 40,000 50,000 12,500
{ssued for other consideration;
Office and administration expenses 40,000 6,400
Settlement of accounts payable (note 5aiii) 86,000 17,218 - -
Mineral property advisory fee (note 5aiii) - - 109,500 55,852
Mineral property acquisition costs (note 5ei) - 90,000 28,800
Issued, end of year 33,863,604 | $15.,321,7142 29,117,604 $14,499,774
c. Private Placements

In September 2002, the Company completed a private placement of 1,750,000 units at $0.15 per unit for proceeds of $262,500. An

additional 70,000 units were issued as a finder's fee.

exercisable to purchase one additional common share at $0.25 per share to September 8§, 2004.

Each unit consisted of one common share and one warrant, each warrant is

In December, 2001 the Company completed a private placement of 2,500,000 units at $0.20 per unit for proceeds of $495,850, net of issue
costs, which had been received as at November 30, 2001. An additional 140,000 units were issued as a finder's fee. Each unit consisted
of one common share and one warrant, each warrant is exercisable to purchase one additional common share at $0.25 per share to
November 14, 2003.

In June 2001, the Company completed a private placement of 1,796,500 units at $0.28 per unit for proceeds of $500,320, net of
issue costs. FEach unit consisted of one common share and one-half warrant, each whole warrant is exercisable to purchase an
additional common share at $0.36 per share to June 12, 2002.

Stock Optians

a.

Options Outstanding

Stock options to purchase common shares have been granted to directors, employees and consultants at exercise prices determined by
reference to the market value on the date of the grant.

The Company has a stock option plan which authorizes the board of directors to grant options for the purchase of up to 3,889,995 shares.
Options granted under the plan vest over a period of up to 21 months.

The Company also grants stock options pursuant to the policies of the TSX Venture Exchange which are not subject to terms of the
Company's stock option plan. All of these options vest immediately upon granting.

@
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Stock Opticns icontinued)

A summary of ghe status of the Company’s stock options as at November 30, 2002 and 2001 and changes during the years then ended

is as follows:

L 2002 ‘ 2001

Number of Weighted-Average Number of Weighted-Average

Shares Exercise Price Shares Exercise Price

Outstanding at-beginning of year | 2,719,500 $0.48 2,762,875 | $0.47

Granted | 1,157,500 0.30 430,000 033
L R | om0 | os

Expired : s (3i9,5on> 0.39 (165.125) 0.30

Fofeited ‘ {1,582,500) 0.58 (25,000) 0.51
Qutstanding at end of year 1,975,000 $0.30 2,719,500 ‘ $0.48

Opf?ifons exarcisable at end of year 1%}7,500 B k $0.30 | 2488 jﬂ i Si) 48

Thé following S‘L‘J‘mmarizejs information: ‘abjut stcck options outstanding at November 30, 2002:

. FIIRE ] ; . :
ions O;E;Eft;js‘dmg é ég Options Exercisable ’
‘ Wes‘ghted Average Weighted Average
Number of Shares Expiry Date . Exercise Price Number of Shares Exercise Price
15,000 © March 19, 2003 $0.29 15,000 $0.29
325000 : June 28,2004 .| | 0.30 . 325,000 0.30
247,500 Nov. 8, 2004 . 0.30 247,500 0.30
230,000 June 5, 2006 ’ 0.33 172,500 0.33
1,157,‘500 ‘ May 23, 2007 0.30 1,157,500 0.30
H B @ j % I $030 | re17s00 | $0.30

b. Stoék based ébmpensation

During the year ended November 30, 2002 the Company granted stock options to non-employees to acquire up to an aggregate of
255,000 common shares at an exercise price of $0.30 per share and to directors and employees to acquire up to an aggregate of
902,500 comman shares at an exercise price of $0.30 per share.

Pursuant to the' new CICA standard of accounting for stock-based compensation (note 2j), the fair value of new stock options granted to
nci-employees, in the amount of $36,815, has bsen recorded as an expense in the year. Compensation expense on the stock options
gra‘n‘ted to ‘dilre‘cHtlors and employees uging the:fair‘yalu‘e based method is disclosed as pro-forma information.

The fair val.e of stack options used tg calculate comaensation expense is estimated using the Black-Scholes Option Pricing Model with
the following assumptions: I ‘

© Riskifree interest rate 4.55%
Expected dividend yield | -
Expected stock price volatility 101.90%
Expected option Jife in years ‘ 5

C EIRHL

The pro fo'rma‘?effect on net loss and ‘oss per share for the year ended November 30, 2002 of the actual results had the Company
accounted for the stock options granted to directors and employees using the fair value based method is as follows:

Net loss for the year

Reported $ (2,495,007}
Stock-based:compensation (130,298)
Pro forma $ (2,625,303
Basic and di'uted lass per share
" Reported ‘ $ {0.08)
Pro forma. . ‘ L o § (0.08)




Option pricing models require the input of highly subjective assumptions including the expected price volatility. Changes in the subjective input
assumptions can materially affect the fair value estimate, and therefore the existing models do not necessarily provide a reliable single measure of
the fair value of the Company’s stock options.

a.

8. Warrants
At November 30, 2002 the Company has outstanding warrants to purchase an aggregate 4,300,000 common shares as follows:
. : Ou gat | : o “Outstanding at
Exercise Price|  Expiry Date | November 30,2001 |  lssued | Exercised |Expired/Cencelled [ November 30,2082
$0.185 Dec. 31, 2001 110,500 (110,500} - (i)
$ 0.60 April 18, 2002 1,030,000 (1,030,000) -
$ 0.65 Aug. 22, 2002 1,605,000 (1,605,000}
$ 0.20 July 12, 2002 898,250 - - (898,250} - (i)
$ 0.25 Nov. 14, 2003 - | 2,640,000 (160,000 - 2,480,000
$ 0.25 Sept. 6, 2004 - ___ 1,820,000
4300000
i. A fair value was ascribed to certain of the warrants issued pursuant to an agreement to pay an advisory fee in connection with the
Magistral Property (note 5aiii). The remaining unexercised warrants to acquire 110,500 common shares were valued at $8,840. On
December 31, 2001, the 110,500 warrants expired unexercised and the ascribed value of $8,840 was transferred to contributed surplus.
ii. In May 2002, the Company amended the terms of the warrants to acquire 898,250 common shares by reducing the exercise price from
$0.36 per share to $0.20 per share and extending the expiry date from June 12, 2002 to July 12, 2002. The warrants expired unexercised
on July 12, 2002.
”9. Supplemental Cash Flow Information
Significant non-cash operating, financing and investing activities
Operating activities
Office and administration expenses settled with shares $ (6,400) $
Accounts payable settled with shares {17,218)
Financing activities
Shares issued for office and administration expenses 6,400 -
Shares issued for settlement of accounts payable 17,218 -
Shares issued for mineral property advisory fee - 55,852
Shares issued for mineral property acquisition costs - 28,800
Investing activities
Marketable securities received for mineral properties 24,000 25,000
Recoveries against mineral properties received in marketable securities {24,000) {25,000)
Mineral property advisory fee - {55,852)
Mineral property acquisition costs ] - . {28,800)
Dﬁring the year ended November 30, 2002 the Company received interest income in the amount of $3,773 (2001 - §26,254).
10. Related Party Transactions

During the year, the following transactions with related parties occurred:

i. $231,080 (2001 - $216,676) was paid or is payable to officers, directors and a company controlled by a director for management
services, consulting fees and geological services.

ii. $76,686 (2001 - $56,719) were paid or is payable as legal fees to a law firm in which a partner is a director of the Company.
Accounts payable includes $9,399 (2001 - $19,121) due to directors.

Pursuant to the terms of a management agreement made effective June 1996 with a director, the Company was committed to payments for
management services in the amount of $10,000 per month until May 30, 2002. The agreement was for a term of 24 months and

successively-renews for further 24 month periods, unless otherwise agreed to by the parties. On May 30, 2002 the agreement
was renewed for a further 24 months to May 28, 2004,




10. Related' Party Transactions (cuntnnued)
SR ‘
-d. 1 lursuant toa settlement agreement dated May 1, 2002, the- Company terminated a management agreement dated June 1, 1996 with a
t mer director of the Dompany pursuant to which the former director was paid $5,800 per month for providing investor relations
wuerv ces to the Company Al termmatlon fee of $60,000 was paid to the former director in accordance with the settlement agreement.
o “Jnder the terms of the settlement ag‘,eement the former director exercised warrants for proceeds of $40,000 (note 8).
". ‘Income Taxes
As at Navember 30, 2002, the Company has ‘non-capital losses of approximately $2,755,000 which may be applied against future income for
Canadiani income tax purposes. The, potentiel future tax benefits of these losses have nat been recorded in these financial statements. The
losses expire as follows:
2009 $ 391,000
2008 438,000
2007 -+ 501,960
2006 337.800
2005 282,660
2004 : 408,300
oopp 2003 < 395,400
| i)
. It addition, .subject to certain restrictions, the Company has losses of approximately $754,000, expiring in various years to 2006, as well as
certain exploration expenditures, evailable to of*set future taxable income in Peru.
The recanciliation of income tax prevision computed at statutory rates to the reported income tax provision is as follows:
2001
39.62% 45, 62%
T T = " ”Y e c T ———
-Income tax benefit cemputed at Canadran statutory rates 988,522 - -394,645
Foreign tax: rates different from staturory rate (207,878} (78,920}
Tempordry d|fferences not recognizediin year : (639,712} {110,587)
Unrecocmzec tax losses ‘ (140,932) (205,738}
$ - $
,F‘uture inzome tax assets and liabilities are; recognized for temporary differences between the carrying amount of the balance sheet items and their
,torrespordmg tax values as well as’ for the' benetn of losses available to be carried forward to future years for tax purposes that are likely to be
realized. Slgn|f|cant components of the Company's future tax assets and liabilities, after applying enacted corporate income tax rates, are as follows:
2002 et D e
‘Future income tax assets
Temporery differences in assets $ 1,282,666 $ 689,155
Nei tax:losses carried forward 1,296,802 1,653,687
) 2,579,468 2,342,842
Valuation allowance for future income tax assets (2,579,468) (2,342,842}
Net future | m| ome tex assets Co : -
+Future i mcorne tax liabilities Gl e : -
o e ‘ ’ e e
Future income tax assets, net $ - $
! IR . '
12. : ,Segmemed D:sclosure ‘
: i w v e
The Comanv has one operatmg segment mmeral exploration, and all capital assets of the Company are Iocated in Canada except for minerat
properties &s disclosed in note 5 and $9,558 of fixed assets which are located in Peru.
13. dommitnents
The Company is committed to incur certain expenditures on mineral properties as disclosed in notes 5bi and 5bii.
14, ‘Subsequent Event

On January 20, 2003 the Company announced that it had entered into a non-brokered private placement, subject to regulatory approval, for the
issue of 3,060,000 units at a price cf $0.15 ner unit for gross proceeds of $450,000. The Company will also issue 100,000 units for a fiscal
advisory fee. Each unit will consist of one common share and cne non-transferable share purchase warrant. Each warrant is exercisable to
gcquire one additional common share at a price of $0.25 per share for a two year period.

TR heid o ouiont]
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NOTICE IS HEREBY GIVEN that the 2003 Annual General Meeting (the "Meeting") of Shareholders of
INCA PACIFIC RESOURCES INC. (the “Company”) will be held on Wednresday, the 16th day of
April, 2003 at the hour of 1:30 o’clock in the afternoon (Vancouver time)at the Hyatt Regency
Vancouver, 655 Burrard Street, Vancouver, British Columbia, for the following purposes:

1.

2.

10.

to receive the report of the directors;

to receive the consolidated financial statements of the Company for the financial year ended
November 30, 2002 and the auditors’ report thereon;

to appoint the auditor for the ensuing year;

to authorize the directors to fix the remuneration of the auditor;

to determine the number of Directors for the ensuing year at four (4);

to elect Directors for the ensuing year;

to consider and, if thought appropriate, to grant authority to the Directors to amend existing stock
options and to grant additional stock options to insiders of the Company and amend any such
stock options at any time until the date of the next Annual General Meeting so long as such
options and amendments are in compliance with the guidelines prescribed by the TSX Venture

Exchange in effect at the time of grant or amendment;

to consider, and if thought fit, pass, with or without variation, an ordinary resolution approving the
Company’s 2003 Incentive Stock Option Plan;

to consider, and if thought fit, pass, with or without variation, an ordinary resolution authorizing
and approving private placements which require shareholder approval; and

to transact such other business as may properly come before the Meeting or any adjournment or
adjournments thereof.

A Shareholder unable to attend the Meeting in person is entitled to appoint a proxyholder to attend and vote
in his stead. If you are unable to attend the Meeting in person, please refer to the notes accompanying the
enclosed Proxy, then complete and return the Proxy to Pacific Corporate Trust Company within the time
set out in the notes, using one of the following methods:

BY MAIL Pacific Corporate Trust Company

625 Howe Street, 10" Floor
Vancouver, British Columbia V6C 3B8

BY FAX: 1(604) 6898144

BY INTERNET: Proxy Voting — http://www.stocktronics.com/webvete

DATED at Vancouver, British Columbia, this 12th day of March, 2003.

BY ORDER OF THE BOARD OF DIRECTORS

Signed: "Anthony Floyd'

Anthony Floyd, President
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INCA PACIFC RESOURCES INC.

MANAGEMENT INFORMATION CIRCULAR
containing information as at March 10, 2003
(unless otherwise noted)

GENERAL PROXY INFORMATION
Solicitation of Proxies

This Management Information Circular is furnished in connection with the solicitation of proxies by
management of INCA PACIFIC RESOURCES INC. (the "Company") of Suite 1550, 625 Howe Street,
Vancouver, British Columbia, for use at the 2003 Annual General Meeting of Members (the "Meeting”) to
be held on Wednesday, the 16 day of April, 2003 at the time and place and for the purposes set forth in the
accompanying Notice of Meeting.

The Company will bear the expense of this solicitation. It is expected the solicitation will be made
primarily by mail, but regular employees or representatives of the Company (none of whom shall receive
any extra compensation for these activities) may also solicit by telephone, facsimile and in person and
arrange for Intermediaries to send this Management Information Circular and the form of proxy to their
principals at the expense of the Company.

The contents and the sending of this Information Circular have been approved by the Directors of the
Company.

Appointment of Proxyholders

The persons named in the accompanying form of proxy are designated as proxyholders by management of
the Company.

A REGISTERED SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON (WHO NEED
NOT BE A SHAREHOLDER) TO REPRESENT HIM OR HER AT THE MEETING HAS THE RIGHT
TO DO SO, EITHER BY INSERTING SUCH PERSON'S NAME IN THE BLANK SPACE PROVIDED
IN THE PROXY AND STRIKING OUT THE TWO PRINTED NAMES, OR BY COMPLETING
ANOTHER PROXY.

If returning by mail or fax, the proxy must be completed, dated and signed by the Member or by his or her
attorney authorized in writing, or, if the Member is a corporation, by an officer or director thereof as an
authorized signatory.

A proxy will not be valid unless the completed, dated and signed form of proxy is received by Pacific
Corporate Trust Company, 10" Floor, 625 Howe Street, Vancouver, British Columbia, V6C 3B8, not less
than 48 hours (excluding Saturdays, Sundays and holidays) before the Meeting at which the person named
therein purports to vote in respect thereof, or deposited with the Chairman of the Meeting at any time prior
to the commencement of the Meeting. Proxies can be sent to Pacific Corporate Trust Company using one
of the following methods:

BY MAIL Pacific Corporate Trust Company

625 Howe Street, 10™ Floor

Vancouver, British Columbia V6C 3B8
BY FAX: 1 (604) 689-8144

BY INTERNET: Proxy Voting — http://www.stocktronics.com/webvote
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A regxstered gh‘;\ﬂeholder may revoLe a proAV be depositing an instrument in writing, executed by him or his
attorrey, authorized in; writing (a) at the office of the Company’s transfer agent and registrar set out above
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Voting Securities and Principal Holders Thereof

The voting securities of the Company consist of common shares without par value. The Company is
authorized to issue 100,000,000 of such shares. As at the date of this management information circular,
37,138,604 common shares without par value are issued and outstanding, each share carrying the right to
one vote. The directors of the Company have fixed March 12, 2003 as the record date for the purpose of
determining registered shareholders entitled to receive notice of the meeting. As required by the Company
Act (British Columbia), notice of the record date has been given by newspaper advertisement and to the
TSX Venture Exchange, on which the common shares of the Company are listed for trading.

To the knowledge of the directors and senior officers of the Company, as at the date of this nenagement
information circular, there are no registered shareholders beneficially owning, directly or indirectly, or
exercising control or direction over, voting securities carrying more than 10% of the voting rights attached
to the voting securities of the Company.

VOTES NECESSARY TO PASS RESOLUTIONS

Under the Company’s Articles, the quorum for the transaction of business at a meeting of registered

shareholders shall be one member present in person or by proxy. A simple majority of the votes of those

registered shareholders who are present and vote either in person or by proxy at the meeting is required in
order to pass an ordinary resolution. A majority of not {ess than two-thirds of the votes of those registered
shareholders are present and vote either in person or by proxy at the meeting is required to pass a special
resolution. The Company Act (British Columbia) requires that the appointment of the auditor and the

election of directors shall be determined by ordinary resolution. All other matters identified in the notice of
meeting will also be determined by ordinary resolution. No special resolution is proposed.

Each shareholder is entitled to one vote for each share registered in his or her name on the list of members.
The list of members is available for inspection during normal business hours at Pacific Corporate Trust
Company and at the Meeting. ‘

STATEMENT OF EXECUTIVE COMPENSATION
Executive Officers

An "executive officer” is defined to mean the chairman and any. vice-chairman of the board of directors of
the Company, when that person performs the functions of such office on a full-time basis, the president,
any vice-president in charge of a principal business unit such as sales, finance or production, any officer of
the Company or of a subsidiary of the Company, or any person who performs a policy-making function in
respect of the Company, whether or not such officer is also a director of the Company or of a subsidiary.

Based on the foregoing, during the financial year ended November 30, 2002, there was one Named
Executive Officer of the Company, namely, Anthony Floyd, the President and a director of the Company
(the “Named Executive Officer”).

Compensation of Executive Officer
The following table sets forth the particulars of the annual, long term and other compensation awarded,

paid to or earned by the Company's Named Executive Officer during the financial years ended
November 30, 2002, 2001 and 2000.
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Summary Compensation Table

c‘entlve Plan Awards‘
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A. Fioyd w 12002 -| [120 ooo\ [Nl Nil 360,000 NA Nil Nil
President '1||2001 + | | 1200004, Nil Nil 120,000 N/A Nil Nil
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Option Cancellations During the Financial Year Ended November 30, 2002

On May 23, 2002, options which were held by the Named Executive Officer antitling him to purchase a
total of 375,000 shares at $0.60 per share on or before April 18, 2005 were cancelled.

Aggregated Option Exercises during the Most Recently Completed Financial Year and Financial
Year End Option Values

During the financial year ended November 30, 2002, no incentive stock options were exercised by the
Named Executive Officer or directors who were not Named Executive Officers.

Option Repricings

During the financial year ended November 30, 2002, the Company did not reprice any of the stock options
previously granted to the Named Executive Officer or directors who were not Named Executive Officers.

QOutstanding Options

The total number of outstanding stock options to purchase common shares held by the Named Executive
Officer and directors who were not Named Executive Officers, as at November 30, 2002 is as follows:

Optionees No. of Shares  No. of Options Exercise Price Expiry Dates
under Option Exercisable Per Share (D/M/Y)

Named Executive Officer 360,000 360,000 $0.30 23 May 2007
120,000 120,000 $0.33 5 June 2006
120,000 120.000 $0.30 8 November 2004
600,000 600,000

Directors who were not 460,600 460,000 $0.30 23 May 2007

Named Executive Officers 69,000 60,000 $0.33 5 June 2006

80.000 80.000 $0.30 8 November 2004

600,000 600,000

Pension Plans
The Company does not provide retirement benefits for directors or officers or Named Executive Officers.
Termination of Employment, Change in Responsibilities and Employment/Management Contracts

Pursuant to the terms of a management agreement with the Named Executive Officer made effective June
1996, the Company was committed to payments for management services in the amount of $10,000 per
month until May 30, 2002. The agreement was for a term of 24 months and successively renews for 24
month periods, unless otherwise agreed to by the parties. On May 30, 2002 the agreement was renewed for
a further 24 months to May 29, 2004.

Pursuant to a settlement agreement dated May 1, 2002, the Company terminated a management agreement
dated June 1, 1996 with a former director of the Company pursuant to which the former director was paid
$5,000 per month for providing investor relations services to the Company. A termination fee of $60,000
was paid to the former director in accordance with the settiement agreement.

Other than as set forth above, the Company has no plans or arrangements in respect of remuneration
received or that may be received by the Named Executive Officer in the Company's most recently
completed financial year in respect of compensating such officer in the event of termination of employment
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To th‘e[l-f.nowled”é of the Company' & ‘l‘man'ag‘[em‘ 2nt, the only matters to be placed before the meeting are

those: set outin the notlce of meeting. - o
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Appomtmen foi‘]Audltor it " | i }f 3
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The ﬁrfh of "rlcewaterhouseCoopers C ﬁa]né‘:
January\25 20‘09“‘ T i E
‘ ‘ !
' w ‘” ! [ [N \
Manage‘ment of) the Company proposes, that PncewaterhouseCoopers be re-appointed as the auditor of the
Company untll‘ ‘he next annual; ge neral meetmg Management also proposes that the directors be
authorized to! nx\the remuneratron of the audltor

d Accountants, was appointed auditor of the Company on
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Election of Directors

Directors are elected by the holders of common shares of the Company. The term of office of each of the
present directors expires at the Meeting. Each director elected will hold office until the next annual general
meeting unless he resigns or his office is earlier vacated in accordance with the Articles of the Company or
he becomes disqualified under the Company Act (British Columbia) to act as a director. :

The Board of Directors presently consists of four directors. It is intended to determine the number of
directors for the ensuing year at four and to elect four directors. The Articles of the Company provide that
the directors may, between annual general meetings, appoint one or more additional directors to serve until
the next annual general meeting but the number of additional directors shall not at any time exceed one-
third of the number of directors elected at the previous annual general meeting.

The persons named in the table below are proposed by management for election as directors. Management
does not contemplate that any of the nominees will be unable to serve as directors; however, if for any
reason any nominee does not stand for election or is unable to serve, proxies in favour of
management nominees will be voted for another nominee in management’s discretion unless the
registered shareholder has specified in the proxy form that the registered shareholder’s shares are to
be withheld from voting on the election of directors.

The following table and notes thereto state the name of each person proposed to be nominated by
management for election as a director, all offices of the Company now held by him, the country in which he
is ordinarily resident, his principal occupation, the period of time for which he has been a director of the
Company, and the number of common shares in the capital of the Company beneficially owned by him,
directly or indirectly, or over which he exercises control or direction, as at March 10, 2003,

Proposed Nominee and Principal Occupation Director Since Number
Present Position with the During the Past 5 Years M of Shares
Company ‘!
Anthony Floyd President of the Company January 1994 774,549
President and Director
Canada
Geoffrey Harden Consultant May 1996 40,833 @
Director
Canada
Charles G. Preble Consultant; President and Chief March 2000 200,000
Director Executive Officer of Southern Peru
United States Copper Corporation (1984 to 1999)
L. Rodriguez-Mariategui Partner in the law firm of Rodriguez- September 1994 26,667
Director Mariategui & Vidal
Peru

Notes:

1)) The information as to country of residence and principal occupation, not being within the knowledge of the Company, has

been furnished by the respective directors individually.
2) The information as to the shares beneficially owned or over which a director exercises control or direction, not being
within the knowledge of the Company, has been furnished by the respective directors individually.
3) Of this amount, a total of 38,333 shares are held by Mr. Harden’s wife.

The Company Act (British Columbia) requires that the Company have an audit committee. As at the date
of this management information circular, the members of the audit committee are Anthony Floyd, Geoffrey
Harden and Luis Rodriguez-Mariategui.
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The C‘ompany\“'currently may ‘ant pu‘rquant to the policies of the TSX Venture Exchange (the
Ay [ ‘
"Exciange” ),“stock optrons 1o’ its! (Lrectors senior officers and employees or to employees of a company

it it

-provrd:mg manageme”lt services to the Company in consideration of their providing their services to the
Company and to(mdependent consultants \ The number of shares subject to each option and the price per
share | lS dete‘mmed Dy the Companyr. Board of Directors within- the guidelines established by the

Exchange lhe ‘optron‘ agreements, must' provlde that the option can only be exercised by the optionee and
only‘so long: as\the optionee shall eontmue in the capacity as a director, senior officer or employee of the

Company or'a ‘“‘mdependent consultant or within a period of not more than 30 days after ceasing to bea
dlreclor ofﬁcer Hemployee or mdependent c,onsultant or, if the optionee dies, within one year from the date
of the optlonee sde th ‘ R |

X L i
For the\ purpo>emf sathfyrng the Exchange s requlrement that shareholders approve stock options granted to
Insrdrrs prior| to‘therr exerc1se th]e‘Companv is seeking the approval of the members, in advance, to each
amendment \th,h may be madew by the‘ Cc»mpany to the terms of existing stock options remaining

1l
outst..ndlng th[h were granted to ‘n51ders o, t‘o other persons whose stock options as originally constituted

were. a proved by th-=v members of hech-m any and to each grant by the Company of new options to
P t pany g

In51d‘rrs andi ﬂany\ amendments th;er;’e‘after‘ to ‘such new options until the date of the next Annual General
Meet-ng A*ly ‘new optlors will bz’ ‘granted and/or amended, or any alterations to existing options will be
made 'only on the approval of theJ Ibbard‘ of Hdl‘réCtOI'S and in accordance with the policies of the Exchange in
effec: ,at the trmerof grant ar amendment ko

\ oo ,\, [ \ i v

T seeking shareholder approval to grant incentive stock options

to Ingiders of thei Compan\/ and to umend ex sting incentive stock options held by Insiders of the Company

at anyt ime uri‘tl}lche date of the next‘Annual General Meeting, on terms within the policies of the Exchange
in effact at the t}l‘pe of grant or amendment
L r
Appr')val of n¢ ‘entiv‘e; Stdck Oppoh P‘Ii‘a‘nt‘;
LI L i

Accos dlngly, management of the Lompany 1'

f\
\
\

The po icies of ‘t'he Exchange requrre that C\\’CI"_)/ company listed on the Exchange (other than a Capital Pool
Company) whrch mtends to grant mcenme stock options must implement a stock option plan. In this

regam“\ share"lo‘lders ‘wrll be askedito adprove the Company’s 2003 Incentive Stock Option Plan (the
“Plan™). The prlhcrpa] features ofthe Plan ar¢ as follows:

\H‘ ‘W‘H ‘1 ‘ } “ P
Purpuse wl Wv R el o
The prmcrp.—_l’ purposes of the Plan arel to ‘advance the interests of the Company by (i) promoting a

|
proprretary mterest among eligible: persons m»r(he success of the Company and its affiliates; (ii) attracting

and retmnlng]quahﬁed ‘dlrectors, ofﬁcers, ‘employees and consultants the Company and 1ts affiliates requrre
(iii) p“ov1dmg

persons a
N -

Admzmzt‘etrauon \! ‘ ; i ‘
The F‘lan w1ll‘ be admmlstered by the BEoard of Directors or a committee of the Board duly appointed for

this purpose‘ nd conustmg of nnt‘ fewer than three directors. The Board will have the authority to

il
determine whch‘ ehglble persons 'are to be granted options, to grant options, to determine the terms,
limitefions, restrlctrona and condmom raspecting such grants and to interpret the Plan and adopt such

admmlatratwe gudelmes as it may’ deem adv1sable
‘ \ ‘ ‘

Shares ‘Reser\ d: ‘ !

The m!a‘xmu*“r‘l nhlmben of ahares \xhlch may be reserved for issuance for all purposes under the Plan shall
be equa‘l to 20% of the‘ number of common shares outstanding as at the date of shareholder approval on a
non-c:luted bas1s As of the effecnve dater of the Plan options previously granted by the Company which

are OLtsjtandu rwrll be deemed to- have been mued under the Plan.




Limits

The number of shares for which options may be granted under the Plan to any one participant shall not
exceed 5% of the outstanding issue in any 12-month period. The number of common shares for which
options may be granted under the Plan to any one consultant shall not exceed 2% of the outstanding issue in
any 12-month period. The number of common shares for which options may be granted under the Plan to
employees conducting investor relations activities shall not exceed in the aggregate 2% of the outstanding
issue in any 12-month period. Options granted to consultants performing investor relations activities (if
exempt from the prospectus requirements of applicable securities legislation) must vest over 12 months
with no more than one-quarter of the options vesting in any 3-month period.

Eligibility

Options may be granted under the Plan by the Board of Directors to any eligible person, subject to the
limitations set out above. Eligible persons include directors, officers, employees, consultants or consultant
companies of the Company or any of its affiliates, or any management company employee, or a personal
holding corporation controlled by a director, officer or employee, the shares of which personal holding
company are held directly or indirectly by the director, officer or employee, or a Registered Retirement
Savings Plan established for the sole benefit of a director, officer or employee.

Exercise Price

The exercise price of common shares subject to an option will be determined by the Board at the time of
grant, and will be not less than the market price of the common shares at the date of grant, as determined
under the policies of the Exchange. ‘

Time of Exercise _

Options granted must be exercised no later than 5 years after the date of the grant or such lesser periods as
may be determined by the Board. The Board may determine that any options shall vest and be exercisable
in installments.

Early Expiry

If a participant in the Plan ceases to be an eligible person for any reason other than death, an option held by
the participant will cease to be exercisable 30 days after termination. If a participant dies, the legal
representatives of the participant may exercise the participant’s options within six months after the
participant’s death. :

Non-Assignable
An option may be exercised only by the participant (or his legal representatives) and will not be assignable
or transferable.

Approvals

The Plan is subject to acceptance by the Exchange and approval by the shareholders of the Company given
by the affirmative vote of the holders of a majority of the voting shares of the Company present, or
represented, and entitled to vote for this purpose, at an annual or special meeting of shareholders. The
Company must obtain disinterested shareholder approval if the Company decreases the exercise price of
options previously granted to insiders or to participants who are insiders at the time of the proposed
decrease.

Management recommends that sharecholders pass an ordinary resolution approving the Plan. Unless
otherwise indicated, proxies in the enclosed form will be voted in favour of this resolution on any
ballot requested, directed or required by law,

Authorization and Approval of Private Placements

It may be necessary or alvisable from time to time to negotiate private placements of the Company’s
securities in order to provide working capital and fund the Company’s activities and operations.
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Prrvcte placements are subject to lthe requrrements of Exchange policies. One such requirement is that if

L VA

the i 1=suance ‘of Jthe prwate placement shares'and the shares issued on conversion of a warrant or convertible

securlty will! rqslult in,jor is part of a transactlcn that will result in the creation of a new control person, the
Exchange requ‘r‘ res shareholder approv.al of ‘fhe private placement. For this purpose, a control person is a
2 rndwndual ithat holds or is \one of a combination of persons that hold, a sufficient number of
any c-f the secur‘mes c-f an 1ssuer 80 as to affect materrally the control of an issuer, or that holds more than
20% 0% the outstandmg voting shares of an issuer except where there is evidence showmg that the holder of
those s‘ecurrtles Idoes not ntaterrall “affect eontrol of the Issuer.

1 l ~‘1 - Py e
Manzgemeni lrecommends that shareholdew pass an ordinary resolution authorizing and approving the sale
by way of p‘rvate plc,cements of' cemmonl shnres (or securities convertible into common shares) including
privat el place-lnlel[lts Where the number bf cormon shares issued and the number of common shares issued
on conversrcn Oltl warrants or con\{enxble secu;mes results in the creation of a new control person, as above
defin= d Unle,ss 0therw1se lndlcated' proxtes in the enclosed form will be voted in favour of this

1l
resolutlon on[any ballot requested‘ dlrectedlor required by law.

h
i
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\ colie 0 OTHER MATTERS

| oo ? “l

Management‘ knows of no matters to come before the meeting other than as set forth in the notice of

meeting andlthrs management mformatlon circular. However, should any other matters poperly

come b\efore‘]th}e mecting, the sh.ares represented by the proxy solicited hereby will be voted on such

matters in a‘ﬁc‘(')‘rdance with the best judgement of the persons voting the shares represented by the

proxv ”exerctsmg dlsc‘retlonary authorlty ‘[‘ {
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\‘ i lllllll I)IRECTORS’ APPROVAL

!
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Vi ‘I '
The eontents )‘f; ‘h s rranagement mtormatlon c1rcular have been approved, and its mailing has been

authorized by th dlreetors of the C ‘L ompany;

The ferﬁ- gom ‘\o‘ntams‘ nountrue statement of a material fact and does not omit to state a material fact that
is requrred to‘ ‘ stated or that is netessary to make a statement not misleading in the light of the
c1rcum’s’tance iwhrch it was made.| “ ‘
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FORM 51-901F

Quarterly and Year End Report

Incorporated as part of: Schedule A

X | Schedules B & C

ISSUER DETAILS:

For Quarter Ended: November 30, 2002

Date of Report: February 3, 2003

Name of Issuer: INCA PACIFIC RESOURCES INC.

Issuer’s Address: 707 - 700 West Pender Street
Vancouver, B.C. V6C 1G8

Issuer’s Fax Number: (604) 687-7041

Issuer’s Phone Number: (604) 687-3727

Contact Person: ANTHONY FLOYD

Contact Position: PRESIDENT

Contact Telephone Number: (604) 687-3727

Contact e-mail: afloyd@incapacific.com

Web Site Address: www.incapacific.com
CERTIFICATE

The Schedule(s) required to complete this Quarterly Report are attached and the
disclosure contained therein has been approved by the Board of Directors. A copy of
this Quarterly Report will be provided to any shareholder who requests it. Please note
this form is incorporated as part of both the required filing of Schedule A and
Schedules B & C.

ANTHONY FLOYD “Anthony Floyd” 03/02/03
Name of Director Signed (typed) Date Signed (YY/MM/DD)
GEOFFREY HARDEN “Geoffrey Harden” 03/02/03

Name of Director Signed (typed) Date Signed (YY/MM/DD)
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Related Paur;ty Transactrons ‘t” t

Al
Duri |g the Ue‘a ended Novem ber 30 2002 the following transactions with related parties occurred:

(a) '-)“””gﬁhﬁ wyear,[the followung transactlons with related parties occurred:
1 I

$231 (7001 $216, 676) was pald or is payable to officers, directors and a company

controtled by a drrector for management services, consulting fees and geological services.

)

!

[

t

d

B

‘(u‘) $76 686 (2001 $56 7‘]9) was\patd or is payable as legai fees to a law firm in which a partner

) n,‘ is a ’Tecto fof the Companr ‘ » .

T i
(b) Ajccounts rpayable rncludes $9 39 I 001 - $19,121) due to directors.
! tl l‘} :

(c) PLrsucnt t‘o the terms of a manag ment agreement made effective June 1996 with a director, the
Company‘ Wwas ¢ .,ommitted totpayments for management services in the amount of $10,000 per
month unt|l Ma: y‘30 2002.!' The!; agreement was for a term of 24 months and successively renews
nor furti; ert24 month penods‘ unless otherwise agreed to by the parties. On May 30, 2002 the
agreem{e{n“ was. renewed for a further 24 months to May 29, 2004.

| |

(d) Pursuant‘tp a settlement agreement dated May 1, 2002, the Company terminated a management
‘abreenr”t‘ent dated June 1, /1996 with' alformer director of the Company pursuant to which the
fdrmer dlrector was paid $§,000 per month for providing investor relations services to the

C pba’ny‘ A termination Eee of: $Gp QOO was paid to the former director in accordance with the

settle men gagreement Untier the terms of the settiement agreement, the former director

exercr’s}ed‘ Yvarra‘nts for proceede of $4O 000.
i ‘ il ‘ i

|
[
i
]
|

(a) §ecurttres Issued Durmg the Year [

‘H " ‘t : r‘ t‘t i ‘
| tt ”tt M w i ttn'w r \rwtf“!r P Prjce
S A A Date of Number of Per
P R RN b e Issue Shares Share Amount
T IR R
r"Comman Shares | SRt
i lssued fo for Cash: . A AN " -
H Prlvate placement « 0 ..+ Decg, 2001 2,500,000 $0.20 $ 500,000
" -finder's fees U Dec 6, 2001 140,000 - -
! ushare issue costs ' - (4,150)
i ,“T! i P RER T
I f C 495,850
1l - S
} (,;) Pr;tjat;]: Placement L0 ... Septs,2002 1,750,000 0.15 262,500
i ud‘eﬂ’s fees | Sept6, 2002 70,000 - -
| I ?1 ‘ \mt SRR
' Exermse of warrants | .| May17, 2002 160,000 0.25 40,000
1 Hw ‘ s
"issued f"dr other conS|de'at|on ‘ =
o Sett!ement of accounts| payable | Feb1, 2002 86,000 0.20 17,218
Donatlon to Pacrf‘ ic Mlnera| Museum May 17, 2002 40,000 0.16 6,400
HE T

W‘H é 3 RN 4,746,000 $ 821,968




INCA PACIFIC RESOURCES INC.

SCHEDULE B

November 30, 2002

(b) Incentive Stock Options Granted During the Year:

Date of Number of Exercise Expiry
Optionee Grant Shares Price Date

Directors and Officers: :

A. Floyd May 23, 2002 360,000 $0.30 May 23, 2007

L. Rodriquez-Mariategui May 23, 2002 120,000 $0.30 May 23, 2007

G. Harden May 23, 2002 140,000 $0.30 May 23, 2007

C. Preble May 23, 2002 200,000 $0.30 May 23, 2007

S. Fleming May 23, 2002 82,500 $0.30 May 23, 2007
Employees & consultants May 23, 2002 255,000 $0.30 May 23, 2007

1,157,500

3. (a) Authorized Share Capital:
100,000,000 common shares without par value

Issued and Outstanding Share Capital at November 30, 2002:

33,863,604 common shares without par value.

(b) Options and Warrants Outstanding at November 30, 2002:

Options Outstanding Options Exercisable
Weighted Weighted
Average Average
Number Exercise Number Exercise
of Shares Expiry Date Price of Shares Price
15,000 March 19, 2003 $0.29 15,000 $0.29
325,000 June 28, 2004 0.30 325,000 0.30
247,500 November 8, 2004 0.30 247,500 0.30
230,000 June 5, 2006 0.33 172,500 0.33
1,157,500 May 23, 2007 0.30 1,157,500 0.30
1,975,000 $0.30 1,917,500 $0.30
Warrants Outstanding:
Number of Price Per
Shares Share Expiry
2,480,000 $0.25 November 14, 2003
1,820,000 0.25 September 6, 2004

4,300,000

(c) Shares Held in Escrow: None

(d) Directors and Officers as at February 3, 2003: Anthony Floyd (President and Director),
Geoffrey Harden (Director), Luis Rodriguez-Mariategui Proano (Director), Charles G. Preble

(Director) and Sharon L. Fleming (Corporate Secretary).
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Inca Paci f c Resou ces Inc is a resource exploranon company with a focus on copper, molybdenum and gold
projects .wth robust economrcs in Peru ‘F‘eru possesses some of the world’s most profitable mines and

remains one of’the mlnrng mdustrys top chblces for the development of new projects.

H f“ ‘1 o \H‘ "““

Inca Pacific and |ts partners are developmg\ a number of properties in Peru's most promising metallogenic
belts. In! tte cormnj@ year several of Inca Pacrﬁc s key projects will undergo significant exploration.

inca Pac-ﬂ, S head ofF ce is located i an Vancouver BC, Canada. Exploration headquarters are located in Lima,
Peru. The com'»any s ccmmon shares trade‘on the TSX Venture Exchange under the symbol “|P”.
! . “\Q \“, | i \

The following discu :ssmn ‘and analy5|s should be read in conjunction with the audited consolidated financial

statemer--s and the Com:)any s Annual Report for the year ended November 30, 2002.

) .

e ‘ U ’i : ‘
Discussion of Qperaﬂons and Fmanmat Condltlon
| H\ ;rt \ u D '

R

(a) Actmt‘les on Mlneral Propertues :
. \ ‘_w‘“t v “.‘\ ;‘ e
() Maglstral l{ oint Venture lii \} e
o t i, : \ : ' I e f

1l
Magrstral property, is srtuated approxmately 450 kms north-northwest of Lima, Peru in the

Departmenn. of Ancash. The project'is accessible by road from the port city of Chimbote, which is

si tl‘lated approxmately 100\kms in a dlrect line south-west of Magistral. The Magistral property is
owned by Ancash Cobre S: A in whrch‘ Inca Pacific S.A. owns 49% of the shares and Anaconda Peru

S /\3\ owns 51 % cf the shares Anaconda Peru S.A. is a wholly owned sub3|drary of Antofagasta Plc.
Exblora ‘on:rwort by Anaconda Peru has demonstrated that a significant copper-molybdenum deposit

exists ai Maglstral Diamond dnllmg has confirmed that mineralization in the main deposit occurs in

two dlstmctH often su oerlmposed styles of mineralization:
| ! ‘W ' \
(7 [ \Pmphy‘rgl styte mmerahzatlon, characterized by stockwork and/or sheeted veins of quartz + caicite
I* ‘ i

i cons armng pynte chalcopynte and molybdemte Porphyry-style mineralization is best developed in_
1| the:Cha
! ”t areas,‘ porph ,/ry-style mlnnrahzaﬂon occurs as broad zones commonly 100 metres wide, that
P ‘ stra xdle the: contact of the malnt mtrusrve body.
\\ a1 H[ ‘ § i ‘. g ‘
(,.)\SkarH style mlnerahzatron charactenzed by disseminations, veins, and semi-massive to massive
| aggregates of chaicopyrite pyrrhotite, and pyrite, with variable amounts of molybdenite and
| mac;netrte This style of mmerahzatlon is particulaily important in the San Ernesto zone where it
} reaches a maxrmum of 80 meires true width. Skarn-style mineralization is preferentially
t developed ctose to steeply d|pp|ng intrusive contacts and is well developed on the south and
‘ southeast flanks of the deposrt ‘
i ‘\ ]
Tne depos tihas: been tested by A'raconda Peru with 24,640 metres of diamond drilling in 76 holes.
Anaconda rPeru has calcuiated that the Magistral property contains Total Mineral Resources estimated
at’ 105 mrlhcn tonnes gradmg 0 74%;copper, 0.05% molybdenum and 3.9 grams/tonne silver at a
C()pper c.rt off of O 5% copper‘ T hss‘requates to 1.7 billion pounds of copper, 115 million pounds of

molybdeﬂum and 13 mllhon iounces 'of silver.

| R \“\r‘
! . "
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INCA PACIFIC RESOURCES INC.

SCHEDULE C November 30, 2002

(i)

Anaconda Peru’s Mineral Resource estimate for Magistral is summarized as follows:

% Copper Tonnes Copper Molybdenum Silver
Cut off (Millions) (%) (% rams/tonne
9
0.3 270 0.52 0.051 3.0
0.4 167 0.63 0.055 3.4
0.5 105 0.74 0.052 3.9

At the 0.5% Cu cut off the resources are categorized as follows:

Tonnes Copper Molybdenum Silver
Resource Category (millions) (%) (%) (grams/tonne)
Measured 31 0.79 0.055 4.0
Indicated 33 0.78 0.052 4.3
Inferred 42 0.68 0.050 3.6

The mineral resources have been calculated in accordance with definitions adopted by the Canadian
Institute of Mining, Metallurgy and Petroleum (CIM). The resource calculation has been prepared by
Anaconda Peru and audited by Lawrence A. Dick, Ph.D., P.Geo,, the Qualified Person as that term is
defined in National Instrument 43-101 of the Canadian Securities Administrators. The resource
estimate study was conducted using Gemcom software under the supervision of qualified Anaconda
Peru professionals. The estimate is based on a block model with a block size of 15 metres on a side.
The copper, molybdenum and silver values were interpolated using an ordinary kriging algorithm.

Scoping studies, some at the pre-feasibility level of detail, have been carried out which indicate that no
significant technical obstacles preclude the eventual development of an open pit mine at Magistral
should the economic analyses prove sufficiently favourable to warrant development. These include
geotechnical analyses, preliminary metallurgical testing, preliminary mine layout and open pit design,
tailings studies, environmental base line studies, and socio-economic studies.

In April 2002 Antofagasta Plc. elected not to exercise its right to increase its interest in the Magistral
project from 51% up to 65% by completing a Bankable Feasibility Study. Subsequently,
Anaconda Peru obtained an independent valuation of its 51% interest in Magistral by an internationally
recognized firm of mining consultants. In October 2002 Inca Pacific attempted to acquire Anaconda
Peru’s interest in Magistral. However Inca Pacific and Anaconda Peru were unable to agree on terms.
Currently Anaconda Peru is attempting to sell its 51% interest to a third party.

Antoro Sur — Copper-Gold Property Peru

The Antoro Sur & Norte properties are located in the highlands of central Peru, 230 kms southeast of
Lima and 11 kms northwest of the city of Huancavelica, at an altitude of between 4450 and 4700
meters above sea level.

The Antoro Sur Property is underiain by a limestone package that has been affected by a through-
going, northwest trending, sub-parallel system of high-angle faults which form a structural zone in the
order of 1.5 to 2.0 km wide. This structural “corridor” has acted as a feeder for Tertiary-age intrusive
bodies, predominantly of dacite porphyry composition, which have intruded at a high level into the
limestone sequence. Subsequently, a period of extreme hydrothermal brecciation affected the
limestones, the intrusive bodies, and the earlier-formed skarn. The result is the widespread
occurrence, on the Antoro Sur property, of angular, hydrothermal breccias.

The main period of copper-gold mineralization was associated with the intense hydrothermal
brecciation; the copper sulphide minerals occurring in voids between the angular breccia clasts.
Subsequent uplift and erosion has exposed the mineralized breccias, resulting in surface oxidation of

-5.
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the breccizs. [The result of the! surfaoefoxrdatlon has been the development of secondary sulphide

enrloh‘ment,‘ \Llﬁth chalcocnte ard cov‘elhte developmg as a “blanket” at the oxidized-non oxidized

mterface r \! j{”

} J

! ‘r’ <f\
\\‘

The maln explorat on targets mclude Jthe elongate gossanous, hydrothermal breccias, which are
dev‘e(l‘oped along the eastern*’and western margins of the structural zone, as well as presumed sub-
ctrcular breccta bodies completely contalned within the bounds of the “corridor”. The mineralized
facnes of exploratlon interest is' the secondary copper enrichment which has deveioped beneath the

[

ext--nswe surfjace oxidation. |t | }
‘ ‘ o w];-:;
Inca Pacuﬁu can purchase 1007 6 of the iAntoro Sur property in consideration of cash payments of
US $1 50?‘ 000 and lncurnng( exploratlon expenditures of US $3,000,000 including 11,500 metres of
dnlhng over ,mur years Ther |are|certain underlying Net Smelter Royalties of up to 3% payable on
productlo;r"';’ JTl'”he NSR can be”reduced to 2% by the payment of US $1,000,000.
! I J ;‘v {1 i r) ;
Of the ex‘i»’endltures to be mcurred,,‘the Company is commltted to incur a total of US $300,000 on the
prcper’ty by Augu5' 29, 2003/ ‘The remamder of the expenditures, in the aggregate of US $2,700,000,
is to[ be ln;uqred at the Company optlon over a four year period to May 29, 2006.
‘ ’J [ \( 1l \' N ’
(ifi) Artoro Norte‘ Copper—GoldJ Propen‘,/ Peru
| wf ‘ mwoo
In June "'002 lnca Pacific acqurred an optlon to purchase the Antoro Norte Copper-Zinc prospect in
Ce ”’tral Per The Antoro Norte prospect is situated approximately 230 kms southeast of Lima in the

§ i
ntof Huancavellcaij

v

D- partm'
T
C')pper mrh’érahzatlon at Antoro Norter iS hosted by skarn developed in limestones where they are in

: cthntact wﬂH)a dlorlte porphy‘r‘y‘ lntrusmnr Prospec’fmg has revealed an extensive gossanous breccia

fer25kms in Iength R

/ Hﬂ 'H H” \ ‘\ ; " N n

lrca Paqlfl‘wcan purchase 1100° of the Antoro Norte property in consideration of cash.payments = -
totahng us $975. OOO and mcurnng exploratlon expenditures of US $1,850,000 including 7,000 metres
o /drilhng over four years. The vendor will retain a Net Smelter Royalty ("NSR") of 2% payable on

pz}'t/)ductu{)r(u” The NSR can be reduced to 1% by payment of US $500,000.

. \‘

| ‘,‘ w . ;:m w‘

Of/ the expendltures to be mcurred the Company is committed to incur a total of US $50,000 on the
propert“/by June 25; 2003 The}remarnder of the expenditures, in the aggregate of US $1,800,000, is

to(be mcu*red at the: Companys optuon over a four year period to June 25, 2006.

r
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o E— Copper—GoId Property Peru
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i n June 002, Inca Pacific, acquured an option to purchase the Poro Poro Copper-Gold project in
\lorthe , eru.; The Poro Poro oopper—gold prospect is situated approximately 50 kms north-northeast

’9]; Yan*’ i l?ha ‘l?eru in *he Department of Cajamarca.
] i a9 ;,V /ru (

,‘dopper[-éold mlperahzatlon”‘at F:oro Poro is hosted by skarn developed in limestones where they are in
] uontact} vy|th aquarz monzomte ‘mtrusnon Prospecting has revealed an extensive.area of skarn

! a}lteratz:)n [marole oevelopment and recrystalhzatuon in the limestones that suggests the presence of a
[large mmerahzmg system \Porphyry copper style mineralization is also present. Chalcopyrite, pyrite,

I arsenopynte magrietite, sphalerlte and bornite are present in quartz veins hosted by the intrusion and
! the hmesftones | The presence of a major regional thrust fault juxtaposing Goyllarisquisga quartzites

agams} zulluucana hmestones QIVES "Poro Poro a similar geological address to Antamina and
Maglstral




INCA PACIFIC RESOURCES INC.

SCHEDULE C November 30, 2002

v)

Old workings on the property date from both Pre-Columbian times and the Colonial era. Minor
exploitation took place in the 1960's and 1970's principally from some larger veins. Very limited
drilling by Southern Peru Copper Corp in 1238 encountered up to 1.28% Cu over 6 metres. Grab
samples taken by Inca Pacific geologists contain up to 2.5 g/t gold and over 1% copper.

Inca Pacific can purchase 100% of the Poro Poro property by the payment of US $1,000,000 on or
before September 24, 2005. To maintain the option, Inca Pacific must keep the claims in good
standing and pay US $5,000 per month starting on September 24, 2003 and US $10,000 per month
starting on September 24, 2004. All option payments will be credited against the purchase price.

Cueva Blanca Gold Prospect

The Cueva Blanca property (51% Inca Pacific - 49% St. Elias Mines) is a low sulphidation gold target
located in the Department of Lambayeque. The property covers a number of large epithermal
alteration systems developed in Cretaceous-Tertiary intrusives and Tertiary volcanic rocks of the
Porculla Formation. Gold-silver mineralization was originally found in an epithermal quartz vein
system with a strike length of over 3 kms. The quartz-calcite veins are a classic epithermal system
with high potential for bonanza-type gold-silver mineralization. Drusy cavities, colloform banding, and
cockade structures are common. Individual veins range up to 6.5 metres in true width.

Goid grades up to 47.12 grams/tonne over 9 metres have been obtained from trench samples. During
2000, St. Elias completed a 3,170 metre reverse circulation drill program. Results indicated that gold
mineralization in the 100-200 ppb range was present at intervals to depths of 146 metres.

During 2001, St. Elias completed a 2,500 reverse circulation drill program (21 holes) and 3,000 metres
of trenching. The program established the presence of anomalous gold over a strike length of at least
4 kms along a structural corridor up to 1 km wide. The mineralization is present within breccias,
stockworks, mantos and silica-flooded volcanic flows, beneath a thin barren cap of volcaniclastic
sediments.

In September 2002, the Company amended the terms of its option agreement dated February 11,
1999 with St. Elias Mines Inc. (“St. Elias”) with respect to the Cueva Blanca property. Under the terms
of the original agreement, St. Elias was granted a First Option to earn a 49% interest and a Second
Option to earn an additional 21% interest in the property, the additional interest to be earned by
making cash payments totalling US $250,000 to the company, incurring additional exploration
expenditures of US $2,000,000 and completing a bankable feasibility study.

Under the terms of the amending agreement, St. Elias has the exclusive option to increase its interest
in the property from 49% to 70% by making cash payments totalling US $200,000, issuing 500,000
common shares, incurring additional exploration expenditures in the amount of US $2,000,000 and
completing a bankable feasibility study. The cash payments are to be paid in instalments over a three
year period commencing upon the date (the “Election Date”) of delivery by St. Elias of its election to
exercise the Second Option. The expenditures are to be incurred, in stages, by the fourth anniversary
of the Election Date, upon which the feasibility study is to be delivered to the company. The shares
are to be issued in four tranches commencing upon receipt of regulatory approval for the amending
agreement and subsequently, upon receipt of regulatory approval for each of three completed phases
of an exploration program on the property.
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ny has an agreelrnent)wllth MacMillan Gold Corp. with respect to the Pasacancha Copper
No exo!oratron work was completed on this property durlng the year ended November 30,

K I IEE 1';1 m

In \‘May /p r2, Inca Pacific terr‘mnated iits option with Minsur SA of Peru to acquire a 51% interest in the

C'a”nto D:)r‘n‘rngo tin prospect Iocated m\southern Peru. In 2001 the Company completed a four hole,

z, §OO metre diamond drill program atthe Santo Domingo tin prospect, located 25 kilometres west of

the Sani r{afael tin mine in: the Department of Puno, southern Peru. The resuits of the diamond drilling,

tdgether \A‘I,‘t‘h geologlcal and geochemrcal work completed by Inca Pacific, confirmed that the Santo

Domrngo property shares many geologrcal similarities with San Rafael. However the company

concludedlthat the results were not of sufflcrent merit to justify continuing the option in its present

form o i | b
I \ ;m

S
in’ ‘Octoben w‘2002,‘ lInca Pach c\termlnated its option with Southwestern Gold Corporation to acquire up

to! a 70% unterest in the AncapataiProperty, consisting of three exploration concessions which are

located! adjacen to the Companys \/tagrstral Property. The company concluded that exploration

results v‘v;e;r‘e not ef suffi Cien't‘ ment to justrfy continuing the option.
t

il ' i '
A!so in ﬁ‘s‘c‘“‘a‘l 2002 the Company al owed the following properties to lapse: Cerro Oro, Querocoto and
Cerro Co‘nor Punta The cost rncurred jon these properties had been written-off in a prior year due to

the‘ cessat on of exploratron actlvrty on the properties.
R i

(b) Resuits of Q\pe!ratro‘ns ‘ .
t

For the fiscal year ended November 30 2002 the Company incurred a loss of $2,495,007 compared to a

loss Cf=$865LIOFtO for the frscal year ended November 30, 2001.

The r‘noreas‘le! |Hlthe Ioss was due‘pnmanly to the write-off of mineral property interests in the aggregate of
$2, 102‘ 336 ‘(2001 $418 ,401). - in fiscal 2002, the Company terminated its options on the Santo Domingo
and Ancapa'a pr operties and wrote-off acqursrtron and exploration costs of $1,905,828 incurred on Santo
Domngo an:i $196 508 mcurred on An-*apata

I n By v
Gene%l and adr[\wrnrstratlve expens‘es rscal 2002 totalled $428,495 (2001 - $456,977). The decrease was
due to[ decré”as‘e”s in expendltures on lnvestor relations activities, consultants and accounting fees and on
offi ce and ad*mnlstration expenses Legal fees increased by $20,321 in consequence of conducting due

ar ‘out new propertre in'Peru. In 2002, the Company also adopted the new standard of

r
|

[

it

dllrgence in sea‘rchrng
accomtmg f' tock based compensatron,and recorded $36,815 in compensation expense for stock options
granted to nrn employees A fee tm the ‘mount of $60,000 was paid for the termination of an agreement
with 2 fon'ner’d[rector for the pro usron of mvestor relations services. Under the terms of the settlement, the

forme* director, exercrsed’ warrants for proceéds of $40 000.
i il H ‘ ) )
Inves: rr‘rent income earned dunng i scar 2002 was $3, 773 (2001 - $26, 254). The decrease was due to the

T
jower a:rnounj f cash reserves durrng 2002 as compared to fiscal 2001 and lower rates of interest earned on
rnvestmentswrDunngrﬁscal 2002y the Company sold marketable securities for a gain on sale of $22,257
(2001 & nily.i| Il v N DR

T \ il “.H [ %"[ 't’“ ) "";tf;ﬂ’tt" ‘m ‘h "‘F
The Compa y ‘e)[(pended an aggregate t$496 144 (2001 - $1, 083 818) net of recovenes on its mineral
prope"tres dunng the fiscal year ended November 30, 2002. The majority of the expenditures was incurred
on the! Magrsral Lproperty, in the: amount of $169 840, and on the Antoro Sur and Antoro Norte properties
(colle-*tl‘vely,uthe‘Antoro propertles)‘, in; the amount of $225,984. An aggregate of $102,169 was expended on
the Santo Domrngo and Ancapata propertles which options the Company terminated during the year. The

decrease in sxp‘endlt,res on minerat property interests, as compared to fiscal 2001, was due primarily to the

i
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(d)

lack of available funding. In consequence, the Company prioritised its exploration spending and focused its
activities on only those projects that were most likely to produce beneficial resulits.

Related party transactions consisted of fees in the aggregate of $231,080 (2001 - $216,676) paid to officers,
directors and a company controlled by a director for management, consuiting, investor relations and
geological services. Legal fees totalling $76,686 (2001 - $56,719) were paid to a law firm in which a partner
is a director of the Company.

The Company aiso renewed an existing management agreement with a director for a further 24 months to
May 29, 2004. The agreement is for consideration of $10,000 per month. Fees paid under this agreement,
and included in the amount referred to in the preceding paragraph, are charged, on a pro-rata basis, to
expenses for management services and to deferred exploration costs for project management services.

An agreement dated June 1, 1996 with a former director for the provision of investor relations services was
terminated in May, 2002.

Investor Relations

During the year ended November 30, 2002, the Company incurred a total of $78,751 (2001 - $178,154) on
the following promotional and investor relations activities:

Media and publications $ 13,169

Conferences and trade shows 2,724

Administration and miscellaneous 31,001

Travel expense 6,857
Investor relations fees paid to a company controlled by a former

director 25,000

$ 78,751

Investor relations activities during fiscal 2002 consisted primarily of investor communications and
responding to shareholder inquiries and was carried out by in-house personnel, on a contract basis.
Travel expenses were incurred in the effort to raise additional equity financing. Fees in the aggregate of
$25,000 were paid to a company controlled by a former director pursuant to an agreement which was
terminated in May, 2002.

Financial Condition

As at November 30, 2002 the Company had cash and cash equivalents of $216,715 (2001 - $825,698)
and working capital of $195,138 {2001 - $712,319).

Cash flows expended on operating activities was $439,264 (2001 - $451,825) and on investing activities
was $471,859 (2001 - $1,255,248). During fiscal 2002, the Company raised net proceeds of $302,500
(2001 - $1,096,350) from the issuance of common shares.

3. Financings, Principal Purposes and Milestones

in December 2001, the Company completed a private placement of 2,500,000 units at $0.20 per unit for
proceeds of $495,850, net of issue costs, which had been received as at November 30, 2001. An additional
140,000 units were issued as a finder’s fee. Each unit consists of one common share and one warrant. Each
warrant is exercisable to purchase one additional common share at $0.25 per share to November 14, 2003,

In September 2002, the Company completed a private placement of 1,750,000 units at $0.15 per unit for
proceeds of $262,500. An additional 70,000 units were issued for a finder's fee. Each unit consists of one

-9.
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common share an"‘ nerwarrant egch warrant i is exercisable to purchase one additional common share at $0.25
per share l',[O Septe‘ [ ber 6 2004. e :, ‘: ‘.‘; .

“In May 2‘( 102, the‘ Company recelveé‘t"n$40 ;000 ‘from the exercise of warrants at a price of $0.25 per share. The -
proceedﬂwere ': [[ c”elved pursuant to! the terms ef settlement upon the termination of an agreement with a former
director of the C‘orr\tpany b |1 J‘ ,{r ol

t\ ) il ' I i)

: Proceeds from fnancrngs were app{!aed to rgeneral working capital and to fund further exploration and

developr‘went on rtl‘]H Company S mnneral propertres
L \

’tt ‘ ' ‘ ‘ o Hr ‘ ‘\ '
quurdrternd Solvency‘ | i 1‘ y ! \ tt‘r
Subsequent to the”y‘ear ~nd on January 30 2003 the Company announced that it had entered into a non-

|

brokered prlvate p acement,‘subject to regulatory approval, for the issue of 3,000,000 units at a price of $0.15
per unit er gross prpceecﬁs of $450 OPO The Company will also issue 100,000 units for a fiscal advisory fee.
Each uni: will consrst of ane common sharer and one non-transferable share purchase warrant. Each warrant
is exercrsable to ‘a‘c‘qurre one addltlonat common share at a price of $0.25 per share for a two year period.
The proc-‘-\eds from the prlvate placement wwll be used to fund further exploration and development work on

~ the Compaﬂny S ﬁrr?ﬁ-\ral p‘ropemes :ﬁ\‘ nd for general working. capital purposes.
l * ‘? ’
As at Nouémber 33} 2002 the Company has wc[)rkmg capital of $195,138 which, together with the planned
private pl. tcement Jrhanagement belreves wrll be sufficient to achieve the Company'’s planned corporate and
‘admmlstratlve efp‘enses for the comlrg year b The Company will require additional financing or outside
participat! qP to ‘undertake further exp oratronl,and subsequent development of its mrneral propertles
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