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GOLD & DIAMOND INC.

October 17, 2003

British Columbia Securities Commission

701 West Georgia Street, 9" Floor

Vancouver, British Columbia, Canada

V7Y 1L2

Attention: British Columbia Securi’ es Commission

To whom it may concemn:

RE: HAWKEYE GOLD & DIAMOND INC. (the “Company™)
- 2003 Arnual General Meeting Material and Audited Financial Statements -

Please accept this letter as confirmation that the following documents have been mailed to our shareholders:
A] Directors’ Report to Shareholders,

Bj Notice of Annual General Meeting and Information Circular;

CJ BC FORM 51-901F;

Dj Auditors’ Report,

EJ The Company’s May 31, 2003 Audited Financial Statements including Notes to the Consolidated
Financial Statements; and

FJ Schedule B (Supplementary Information) and Schedule C (Management Discussion and Analysis)
for the Company’s 4' h quarter and current year ended May 31, 2003.

If you have any questions feel free to contact the undersigned. -
Thank you.

Sincerely,

President & CEO

HAWKEYE GOLD & DIAMOND INC.
Suite 2701 — 1188 Quebec Street, Vancouver, B.C,, Canada V6A 4B3
Ph: (604) 878-1339 « Fax: (604) 688-3402 . Corporate Communications: 1-800-665-3624 » Internet: www. hawkeyegold.com
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HAWKEYE

GOLD & DIAMOND INC.

. DIRECTORS’ REPORT

FOR THE YEAR ENDING MAY 31,2003

TSX Venture Exchange Listedh HKO
CUSIP NO ; 42016R 10 4
12g3- 2(b) 82-2435,

This Directors’ Report is a discussion of material changes. that affected HAWKEYE Gold &; Diamond
Inc. (formerly HAWKEYE Gold International Inc.) (the “Company”, the “Issuer”; or “HAWKEYE”)
during its current fiscal year, June 1, 2002 to May 31, 2003 (the “fiscal year” or the “‘current year”) and,
when applicable, material changes that |mpacted the Company subsequent to its year end and to the date
of this report, October 8, 2003 (the “post year—end period”). Attached to this Dlrectors -Report is the
Company’s Notice of Annual General Meeting, Information. Circular, BC FORM 51 901F Auditors’
Report including our year-end Audited Consolidated Financial Statements and Notes to the Consohdated
Financial Statements, Schedule B (Supplementary Information) and Schedule C (Management
Discussion and Analysis). These documents . are being -forwarded to you in connection with
HAWKEYE’s 2003 Annual General Meeting to be held on Tuesday, the.18" day of November, 2003, at
10:00 a.m., in Vancouver, British Columbia, Canada. We recommend that you read- this report in its
entirety. Important information regarding corporate developments and changes to your Company’s
structure, management, financial health, short and long terms goals and issues to be voted upon at our
upcoming Annual General Meeting are discussed in detail.. -, - '

During the Company’s fourth quarter and year ended May 31, 2003, the board of directors of the Company
decided to proceed with the share consolidation and name change as approved by shareholders of the
Company at its AGM held on November 15, 2002. On May 28, 2003, the Company received TSX Venture
Exchange approval to consolidate its shares on a one-new-for-4-old basis (1:4) and to change its name to
HAWKEYE GOLD & DIAMOND INC. Effective at the opening of trading on:May 29, 2003, the TSX
Venture Exchange halted and de-listed the common shares of HAWKEYE GOLD INTERNATIONAL INC.
and re-called the Company for trading under its new name HAWKEYE GOLD . &:DIAMOND INC. and
changed its trading symbol from HGO to HKO and its Cusip number from 42016T 100 to 42016R 10 4.

The Company’s capitalization was increased to 100,000,000 common shares with no-par.value of which
3,493,802 common shares were issued and outstanding as at the end of the year.ended May 31, 2003.

Accordingly, except where indicated, all share capital; stock options and-convertible securities in this
Schedule “C” have been stated on a post-consolidation basis to give effect to the 1:4 share consolidation.
Also, throughout this report, there are discussions regarding HAWKEYE’s stock prices and. volumes, in
which, reference to stock prices and volumes prior to May 31, 2003 have -been stated on a pre-
consolidation basis and stock prices and volumes subsequent to May 31, 2003 to the date of this report
are stated on a post-consolidation basis.
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During the current fiscal year, the Company acqutred options to purchase varying interests in four gold
prospects known as the Dixie-Bell, Dedee-Rhode; Baird-Madsen and Swain Lake properties situated in the
Red Lake and Birch Uchi greenstone belt located m the prollﬂc Red Lake mining district of northwest
Ontario, Canada.

During the Company’s fourth quarter and year ended May 31,2003, the Company acquired the right to earn
a 100% interest in the Dedee Rhode and Dixie Bell claim blocks, which fall under a single vend-in
agreement, by paying staking costs totaling$5,355,-making cash payments totaling $75,500 over four years
(87,500 during the first year), issuing a total of 25,000 common shares over three years (12,500 during the
first year) and incurring exploration expenses totaling $12,000 during the first year. The properties are
subject to a 2% NSR in favour of the optionor and the Company has the exclusive right and option to
purchase up to one-half of the Royalty'(l%) from the Optionor for $1,000,000, exercisable until 5:00 p.m.
(local time in Vancouver, B.C.) on the third anmversary of the Date of Commencement of Commercial
Production. The Company will be the operator in respect of work programs. Regulatory approval for the
Dedee Rhode and Dixie-Bell Property acquisition-was obtained from the TSX on April 29, 2003 (the
“Acceptance Date”).

To date, HAWKEYE has paid for the staking'costs'by paying $5,355, made its first cash payment for $2,500
and issued the first traunch of 6,250 common shares to the vendor of the property. The Company will need
to make additional-payments of $5,000, issué 6,250 common shares not later than the first anniversary of the
Effective Date and expend $12,000 for work' programs on the property within one year next following the
Acceptance Date to keep the claims 1 in:good standmg Further payments totaling $68,000 and the issuance
of 12,500 common shares w:ll have to be made ‘over the followmg three years. for the Company to eamn its
100% interest = a

As discussed above, during the Issuer’s fourth giiarter and year ended May 31, 2003, the Company incurred
$5,355 in exploration expendttures for stakmg costs and $4 000 for acqulsltron costs for the Dedee Rhode
and Dixie Bell Claims. - ' :

During the Company’s fourth quarter ended May 31, 2003, the TSX Venture Exchange accepted for filing
documentation relating to an option agreement dated April 9, 2003, between the Company and CanAlaska
Ventures Ltd. (“CanAlaska”) whereby the Company can acquire a 50% interest in two properties known as
the Baird-Madsen Claims and the Swain Lake Claims located in the Red Lake and Birch Uchi greenstone
belts of Ontario in consideration of cash payments totaling $180,000 over four years, issuing 150,000
common shares over the same four-year period, and incurring exploration expenses totaling $725,000 before
the third anniversary. “One-half of the consideration is apphcable to each of the two properties. Both
properties are sub_]ect toa 1.5% net smelter return. -

During the Issuer s fourth quarter, the Company issued the first 12 500 common shares toward the exercise
of its option on each of the properties, for a total of 25,000 common shares.

During the Issuer’s fourth-quarter and year ended May 31, 2003, the Company incurred $nil in exploration
expenditures and $6,000 for acquisition costs on the Baird-Madsen and Swain Lake Claims.

Subsequent to year-end IhlS optlon agreement ‘was termmated (see page 5 of this report for further details).

During the ﬁscal year ended May 31, 2003 the Company incurred gross exploration expenditures of
$471,444 during June and July of 2002: for work programs performed over the YANKEE Property which
included ground geophysical surveys over five lake-based targets and a 600 metre drill program to test these
targets. '
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Drilling results were disappeinting. HAWKEYE drilled a totai of four holes to test the 116, [16 West, A5
South and PAR 14 geophysircal anomalies, all of which are located within the northern one-third of the
YANKEE claim block. Two of the three lake based targets, which are magnetic highs, were drilled
before ice breakup. The third hole (A5 South) was incomplete due to deteriorating ice-conditions and
was terminated approximately 50 metres short of its intended target which is.a magnetic low anomaly.
None of the holes encountered kimberlite or diamonds. S e

On the anniversary date of the Claims, December 1, 2002, the bottom 2/3 of the Y ANKEE Property became
unprotected due to insufficient work expenditures-being incurred over all 26 claims of the property. To
protect these Claims for another year, the Company‘and Diamends North had to post an additional bond and
pay filing fees totaling approximately $39,000. During 2003, the Company and Diamonds North both
decided not to post bond with the NMRO to protect the bottom 2/3 of the YANKEE Property: - A total of 13
claims were allowed to lapse, reducing the total number of acres of the YANKEE Property from 63,824
acres comprising of 26 claims to 30,252 acres comprising ‘13 -claims. -Due'to exploration expenditures
incurred on the Property during the current year, the remaining- 13 claims anniversary dates have been
extended to varying dates ranging from December 1, 2003 to December 1, 2009. The new anniversary dates
and reduction in the acreage size of the YANKEE Property is sub_|ect to NMRO approval of the most recent
work filing with the NMRO for property assessment purposes

By an agreement dated April 25, 2003, the Company and Dramonds North agreed to settle property- mterest,
debt and all other outstanding issues relating to the Yankee Property by the Company agreeirig to reduce its
interest in the YANKEE Property from a 33 1/3% participating interest to a 10% carried interest until May
31, 2004 on any claims surviving that date. On June 1, 2004, the Company’s 10% carried interest will be
converted automatically into a 10% working interest -and will be subject to dilution. In consideration,
amongst other issues, Diamonds North agreed to release the Company of and from all indebtedness it may
have had to Diamonds North relating to the YANKEE Propérty and both companies agreed to release each
other from all abligations, errors and omrssrons in existence’ relatmg 0 all agreements of the YANKEE

Property.

During the current year under review, the Company incurred $Nil in deferred exploration expenditures and
“ $Nil during the same period of the previous year on its CEQ'¢laims: As at May 31, 2003 and May 31, 2002
deferred exploration expendrtures incurred on the CEO Claims totaled $199,053 (excluding acqulsrtlon
costs). .

During the current year under review the Company did not generate any revenues from operations due to
the fact that the Company is in the business of exploring for and development of natural resources and
does not generate sales from production or incur any related cost of sales. During the current year ended
May 31, 2003, the Company incurred an operating loss of $313,878 compared to the total loss for the
year of $361,107, or $0.10 per share, due to the write-down of the Baird Madsen and Swain Lake mineral
claims ($6,000) (discussed below)) and the write off of claim assessment filing fees relating to the
YANKEE Property ($41,229). In comparison, the Company incurred an operating and operating total
loss of $278,448 or $0.14 per share for the year ended May 31, 2002. The $361,107 loss for the year
increased the Company’s deficit from $4,962,259 at May 31, 2002 to $5,323,366 at May 31, 2003 for an
operating and total loss of $0.10 per share compared to $0.14 per share at May 31, 2002 ‘

During the Issuer’s current year ended May 31, 2003, the Company incurred a total of $476,800 in
deferred resource property expenditures in connection with' ground geophysical surveys and a 615 metre
drill program performed on the YANKEE Property ($471,444) and for staking costs in connection with
the acquisition of the Dixie Bell and Dedee Rhode Claims ($5,356).




HAWKEYE GOLD & DIAMOND INC. o Page 4
DIRECTORS’ REPORT: Year Ended May 31, 2003 L

.
s

During the year ended May 31, 2003, the Company incurred acquisition costs totaling $10,000. These
-acquisition costs were related to the acquisition of the Dedee Rhode and Dixie Bell claims ($2,000 each)
and the Baird-Madsen and Swain Lake claims (33,000 each), for a total of $10,000.

During the year ended Mey 31, 2003, the Company wrote off a total of $6,000. The write off of $6 000 was
related to the abandonment of the Baird-Madsen and Swain Lake claims ($3,000 each) Wthh occurred
subsequent to year end and is discussed in further detail later on in this report.

During the year ended May 31, 2003, G/A expenses totaled.$313,878. Material expenditures (greater than
20% of total expenses) incurred during the year under review consisted of wages and benefits totaling
$65,640. Please refer to the Expenses category in.the “Consolidated Statements of Loss and Deficit”
section of our May' 31, 2003 audited consolidated financial statements attached hereto for a detailed
breakdown of all.expenses. - : :

During the year; the-Company. issued a total of 31,250 common shares in the capital of the Company in
connection with two - property payments There ‘were no common shares issued from treasury during the
year for financing purposes g :

During the year, the Company granted 133,750 incentive stock options to consultants of the Company
and 25,500 incentive stock options to directors of the Company, for a total of 159,250 stock options.
Also, 62,500 incentive stock optlens were cancelled due to the resignation of Mr. Derek Huston from his
post in Corporate Finance. : :

During the year ended May 31 2003 a total of I 844 ,269 share purchase warrants expired, unexercised,
at varying prices between $0.60 and $1.08:per share.

During the- first _quarter of the year under ,review, Mr. Derek Huston. agreed to join the Company’s
management team as V.P. Corporate Finance. On May 30, 2003, by mutual agreement between Mr. Huston
and the Company, Mr. Huston agreed to resign his post in Corporate Finance. The Company wishes Mr.
Huston all the best in his future business endeavours and thanks him for his support during his term.

During the fiscal year ended May 31, 2003, approximately 12,577,664 shares in the capital of the Company
traded investors’ hands compared to approximately 6,150,000 shares during the previous year ended May
31, 2002. During the current year, HAWKEYE’s shares traded as high as $0.15 and as low as $0.01. In
comparison, the Issuer’s shares traded as high as $0.28 and as low as $0.10 during the previous year ended
May 31, 2002. The Company’s shares closed at a price of $0.035 on May 31, 2003 compared to $0.15 on
May 31, 2002. ‘

Subsequent to the Iss_uer"s year ended May 31, 2003 and to the date of this report, October 8, 2003, (the
“post year-end period”) the following developments affected your Company:

During the post.year-end period, the Company issued a total of 1,437,000 common shares from treasury in
connection with two private placements for 750,000 Units and 662,000 Units (discussed below) raising the
Company a total of $161,000 and by issuing 25,000 common shares to CanAlaska for a property payment
for the Baird-Madsen and Swain Lake Properties. As discussed below, these properties have been
terminated subsequent to year end.

As discussed above, the Company,' completed two private placements during the post year-end period by
announcing on May 21, 2003, that it had arranged for a private placement of 1,000,000 Units at a price of
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$0.10 per share, for gross proceeds of $100,000 (Cdn). - The private placement closed on June 20, 2003
by the Company issuing 750,000 Unitsat a prlce of $0.10 per share for gross proceeds of §75, 000 (Cdn)

Each Unit for this private placement consists of one common share in the capltal of the Compary and one
common share purchase warrant exercisable for two yeats. ‘Each wholé share: purchase warrant:will
permit the holder to purchase one further common share i the capital-the Company at the prrce of $0.12
per share until December 20, 2003 and $0.20 until June 20 2005

On September 4, 2003, the Company announced that it had arranged for its second post year end non-
brokered private placement for 576,923 Units at a price of $0.13 per share, raising gross proceeds of
$75,000. The private placement ciosed on October 1, 2003 by the Company 1ssumg 662 OOO Units at a
price of $0.13 per share, for gross proceeds of $86, 000 (Cdn) 8

Each unit for this private placement consists of one comtion share in the caprtal of the Company and one
common share purchase warrant, exercisable until October 1, 2005, which -will-permit the holder to
purchase one further common share in the capltai of the Company at the- prlce of SO 18 per share

During the post year-end review perrod 1,412,000 warrants:'were rssued fi-connection -with the two
abovementioned private placements and 319,231 share purchase warrants of the Company, with exercise
prices ranging from $O 68 per share to $0.84 per share exprred unexercrsed

During the post year-end review period the TSX Venture Exchange granted the Company approval to
reduce the exercise price for 283,521 share purchase options curréntly held by insiders, eriployees and
consultants of the Company from varying prices between $0.40 and $0.80 -per share to $0.15 per share.
The Company received. disinterested shareholder approval for'the amendment to the ‘exercise price of
outstanding options held by insiders at its last Annual General Meeting held on Noveniber 15, 2002,
During the post year-end perrod the Company also announced that it had granted incentive stock options
exercisable for five years to purchase up to 209,000 shares ‘of thé Company-for $0:15 ‘each to insiders,
employees and consultants of the Company.. The Company received shareholder approval for its stock
option pian allowing for the granting of these incentive stock options at its last Annual General Meeting
held on November 15, 2002. As at the date of this report, October 8, 2003, the Company had not received
TSX Venture Exchange approval for the granting of these incéntive stock options. '

As discussed above, under the terms of the option agreement between the Company and CanAlaska dated
April 9, 2003, the Company was required to advance $37,500 to CanAlaska for each of the Baird-Madsen
Claims and Swain Lake Claims, in respect of Year 1 expenditures, by July 15, 2003. The Company did
not fulfill this requirement and, as a result, the option-agreement was terminated. Accordingly, as also
discussed above, all costs incurred by the Company with respect to the Baird-Madsen Claims and Swain
Lake Claims have been written-off in the current year.

The Company was also required to advance $5,000 and issue 12,500 common shares of the Company to
CanAlaska for each of the Baird-Madsen Claims and Swain Lake Claims by July 15, 2003 in connection
with earning its 50% interest in these properties. Subsequent to July 15,.2003, the Company issued the
required number of shares to CanAlaska, and intends to enter into negotiations in order to settle the
outstanding $10,000.

During the post year-end period, the Company did not acquire an interest in any additional resource
properties, nor did it abandon any of its existing resource properties or perform deferred exploration
expenditures over its properties during the post year-end period.
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Subsequent to the Issuer’s year-end and to-the date of this report October 8, 2003, 835,319 shares in the
capital of your Company traded through the facilities of the TSX Venture Exchange in comparison to
2,657,039 shares during the same period of the previous year. During this period of 2003 the Issuer’s
shares traded as high as $0.20 and as low as $0.12 compared to a high.of $0.15 and a low of $0.01 during
the same peried in 2002. The Issuer’s shares closed at a price of $0.15 on the date of this report, October
8, 2003, compared to $0.03 as at the date of the previous year’s report, October 1,.2002. As at the date of
this report October 8, 2003, a total of 4,930, 802 shares were:issued and outstanding in the capital of the
Company. The authorized capital of the Company consists of 100,000,000 common shares without par
value. . ‘ -

As previously discussed, due to the disappointing results of the YANKEE Property drill program during
the current year, the Company was forced to restructure by consolidating its shares on a one-new-for-
four-old basis and change its name to HAWKEYE Gold & Diamond Inc. and redirect its focus and
energies towards its Red Lake properties. situated in the: prolific.gold camp of Red Lake located in
northwest Ontario, Canada. . The Company’s short term plan is to now; . a) evaluate the potential of the
YANKEE Property for continued .work programs in 2004; b) acquire additional properties in the Red
Lake gold camp c) evaluate and acquire additional diamond and gold properties within North America;
and d) arrange for a brokered ﬁnancmg to -fund the Company’s work programs on its Red Lake
properties. . : . o

As discussed above, the Company has experienced a loss of $361,107 for the year ended May 31, 2003
(2002 - $278,448), and, as at May. 31, 2003 has a deficit of $5,323,366 (2002 - $4,962,259) and a working
capital deficiency of $203,503 in comparison to-a working .capital surplus of $72,167 as at May 31, 2002.
The future operations of the Company, are :dependent upon the continued :support of our shareholders and
the investment community and management’s ability to continue to raise further capital to fund the Issuer’s
future operations, working capital requirements and work programs -for its mineral properties through the
issuance of equity via private and public non-brokered and brokered financing opportunities.

We would like to take this opportunity. to. thank :our valued shareholders and to let you know that we
appreciated your loyalty and patience during the-past year-and to. point out that, even though drilling results
from the YANKEE Property were dlsappomtmg, the Company aggressively moved forward with regards to
restructuring, changmg its focus towards gold and acquiring-new properties placmg the Company on solid
footing for future financings and enhancing shareholder value. . - Co e

For further information on, HAWKEYE. GOLD & .DIAMOND INC. feel free to contact our Corporate
Communications. department through any: of the followmg methods

S

Toll Free: . - - 800- 665 3624 (North Amerlca)

Vancouver ... .- (604) 878-1339
Facsimile: (604) 688-3402
E-mail: hko@hawkeyegold.com
Web Site: - - ., . www. hawkeyegold com

ON BEHALF OF THE BOARD OF DIRECTORS OF HAWKEYE GOLD &DIAMOND ]NC

Greg Neeld
President & CEO

October 3, 2003



HAWKEYE GOLD & DIAMOND INC.
NOTICE OF ANNUAL AND EXTRAORDINARY GENERAL MEETING

The 2003 Annual and Extraordinary. General Meetlng of the Members of HAWKEYE GOLD &
DIAMOND INC. ("the Company") will be held at 1300 - 1111 West Georgia Street, Vancouver, British
Columbia, on Tuesday, the 18th day of November, 2003 at 10:00 a.m. for the following purposes:

I. to receive the Report of the Directors, the audited consolidated financial statements of the

' Company for its financial year ended May 31, 2003 and the Report of the Auditor on those
statements; ‘ :

2. to appoint an anditor for the ensuing year; :

3. to authorize the Directors to fix the auditor's rernijneration;

4. to elect directors;

5. to approve a Stock Option Plan;

6. ‘to approve the exercise of Warrants;_

7. to transact such other business as may A'properl.y'l"')e.brbfifént‘ before the Meetlng o

The accompanying Informatxon Circular provrdes addmonal mformatlon relatmg to the matters to be
dealt with at the Meeting and is incorporated by reference mto and deemed to form part of this Notice.

Registered members who are unable io attend the Meetmg in person ‘and who wnsh to ensure that
their shares are voted at the Meeting are requested to complete, sign, date and return thelr proxy
to Computershare Trust Company of Canada, Proxy Dept 100 Umversnty 'Avenue, 9* Floor,
Toronto, Ontario, M5J 2Y1. The enclosed form of proxy must be completed in accordance with
the instructions set out in the form of proxy and in the Informatlon Circular accompanying this
Notice, and, to be valid, must be received by Computershare Trust Company of Canada not fewer
than 48 bours (excluding Saturdays, Sundays and statutory holidays) before the time fixed for the
Meeting.

DATED at Vancouver, British Columbia, this 9th day of October, 2003.
BY ORDER OF THE BOARD OF DIRECTORS | "

"GREG NEELD" N
" President
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HAWKEYE GOLD & DIAMOND INC.

INFORMATION CIRCULAR FOR THE 2003 ANNUAL AND EXTRAORDINARY GENERAL
MEETING OF MEMBERS
OF HAWKEYE GOLD & DIAMOND INC TO BE HELD ON NOVEMBER 18 2003

SOLICITATION OF PROXIES

ThlS Informatlon ercular is furmshed m connect\on with the solicitation of proxxes by the management
of HAWKEYE GOLD & DIAMOND INC. (the ”Company") for use at the 2003 Annual and
Extraordinary General Meeting of Members of the Company to be held at the time and place and for the
purposes set forth in the Notice of Meeting distributed with this Information Circular. The solicitation
will be made primarily by mail and may in addition be made by personal and telephone contact with
members by regular employees of the Company The cost of this sohcxtanon will be borne by the
Company.

APPOINTMENT OF PROXYHOLDER

The persons designated as proxyholders on the accompanying form of proxy have been selected by
management. Each member has the right to appoint a person, who need not be a member, to attend
and act for and on behalf of such member at the Meeting in place of the persons designated by
management. A mémber desnrmg to appoint some other person as proxyholder may do so by
striking out the pnnted names and msertmg the name of the desired person in the space provided
in the form of proxy. If no cho1ce of proxyholder is made in such manner then the first named
proxyholder will exercise the proxy with automatic substitution of the succeeding named proxyholder if
such first named proxyholder does not attend the Meetlng and automatic substitution of the third named
‘proxyholder, if any, if such second named proxyholder does not attend the Meeting. A person appointed
as proxyholder need not be a member of the Company "All completed proxy forms must, to be vahd be
deposited at Computershare Trust Company of Canada, Proxy Dept., 100 Umversrty Avenue, 9" Floor,
Toronto, Ontario, M5J 2Y1 not fewer than forty-elght (48) hours (excludmg Saturdays, Sundays and
statutory hohdays) before the tlme of the Meetmg ‘

REVOCATION OF PROXY

A member giving a proxy may revoke it either by signing a proxy bearing a later date and depositing it at
the place and within the time aforesaid or by signing and dating a written notice of revocation (in the
same manner as the proxy is required to be executed as set out in the notes to the proxy) and either
depositing the same at the place and within the time aforesaid or with the Chairman of the Meeting on the
day of the Meeting, or on the day of any adJoumment thereof, or registering with the Scrutineer at the
Meeting as a member present in person, or in any other manner provided by law, whereupon such proxy
shall be deemed to have been revoked. Revocation of a proxy will not affect any matter on which a vote
has been taken before the revocation.

C:\My Documents\AGM Information Circular.2003.doc




EXERCISE OF DISCRETION BY PROXYHOLDER .

The shares represented by the accompanying form of proxy will be voted or withheld from voting in
accordance with the instructions of the member depositing the proxy on any poll that may be called for,
and if such member specifies a choice with respect to any matter to be acted upon at the Meeting, the
shares shall be voted. accordingly. IN THE ABSENCE OF ANY SUCH INSTRUCTION OR
CHOICE, SUCH SHARES WILL BE VOTED IN FAVOUR OF THE MATTERS DESCRIBED
IN THE PROXY.

The accompanying form of proxy confers discretionary authority upon the proxyholder with respect to
amendments or variations to matters identified in the Notice of Meeting and other matters which may
properly come before the Meeting. At the time of printing this Circular, Management of the Company
knows of no such amendments, variations or other matters which are ant1c1pated to be presented for
consideration or action at the Meeting. : -

ADVICE TO BENEFICIAL HOLDERS OF COMMON SHARES ON: VOTING COMMON
SHARES

The information set forth in this section is of significant importance to any shareholders of the
Company who do not hold Common Shares in their own name. Shareholders who do not hold shares
in their own name (referred to in this Information Circular as "Beneficial Shareholders") should note that
only proxies deposited by shareholders whose names appear on the records of the Company as the
registered holders of Common Shares can be recognized and acted upon at the Meeting. - If Common
Shares are listed in an account statement provided to a shareholder by a broker, then, in almost all cases,
those Common Shares will not be registered in the shareholder's name on the records of the Company.
Such Common Shares will more likely be registered under the name of the shareholder's broker or an
agent of that broker. In Canada, the vast majority of such shares are registered under the name of CDS &
Co. (the nominee of The Canadian Depository for Securities, which acts as depository for many
Canadian brokerage firms). Common Shares held by brokers or their agents or nominees can only be
voted (for or against resolutions) upon the instructions of the Beneficial Shareholder. Without specific
instructions, a broker and its agents and nominees are prohibited from voting shares for the broker's
clients. Therefore, Beneficial Shareholders should ensure that instructions respecting the voting of
their Common Shares are communicated to the appropriate person.

Applicable regulatory rules require intermediaries/brokers to seek voting instructions from Beneficial
Shareholders in advance of shareholders' meetings. Every intermediary/broker has its own mailing
procedures and provides its own return instructions to clients, which should be carefully followed by
Beneficial Shareholders in order to ensure that their Common Shares are voted at the Meeting: Often, the
form of proxy supplied to a Beneficial Shareholder by its broker (or the agent of the broker) is identical
to the form of proxy provided to registered shareholders. However, its purpose is limited to-instructing
the registered shareholder (the broker or agent of the broker) how to vote on behalf of the Beneficial
Shareholder. The majority of brokers now delegate responsibility for obtaining instructions from clients
to Independent Investor Communications Corporation ("IICC"). IICC typically applies a special sticker
to the proxy forms, mails those forms to the Beneficial Shareholders and asks Beneficial Shareholders to
return the proxy forms to IICC. IICC then tabulates the results of all instructions received and provides
appropriate instructions respecting the voting of shares to be represented at a meeting. A Beneficial
Shareholder receiving a proxy with an IICC sticker on it cannot use that proxy to vote Common




Shares directly at the Meeting. The proxy must. be returned to IICC well in advance of the
meeting in order to have the Common Shares voted at the Meeting.

Although a Beneficial 'Shareholder-may, not be recognized directly at the Meeting for the purposes of
voting Common :Shares registered in the name of his or her broker (or an agent ‘of the broker), a
Beneficial Shareholder may attend at the:Meeting.as proxyholdér for the registered shareholder and vote
the Common: Shares ‘in that capacity..- Beneficial Shareholders who' wish to attend ‘the' Meeting and
indirectly vote their Common Shares as proxyholder for the registered shareholder, should enter their
own names in the blank space on the form or proxy provided to them and return the same to their broker
(or the Broker's-agent) in accordance with the instructions provided by such broker (or agent), well in
advance ofthe Meetmg

VOTING SHARES AND PRINCIPAL HOLDERS OF VOTING SHARES

The authorized capital of the Company currently consists of 100,000,000 common shares without par
value, of which'4,930,802 were issued and: outstanding on October 9, 2003. . Each: common share carries
the right to one vote on any poll at meetings of members of the Company. The Company has no.other
class of votmg securmes
In respect of currently 1ssued and outstandmg shares in the capital of'the Company, those persons entltled
to receive notice of-arid to vote at the Meeting:in person or by proxy will be determined by the record of
registered -members of the- Company at 4:00 p.m.-(local. Vancouver time) on October 10, 2003, the
Record ‘Date for.the Meeting. - If.the Company should issue additional shares from treasury after
4:00 p.m. on October '10,.2003, the -person-or: persons to whom those shares are issued shall not be
entitled to receive-notice of ‘the Meeting; but shall, if:included on the record of registered members of the
Company before the time for the meeting; be entitled to vote at the meeting in person or, if they have
deposited a proxy not fewer than:48 hours: (Saturdays Sundays and statutory hohdays excluded) before
the time for the Meetmg, by proxy. o

To the best of the knowledge and behef :of the dlrectors and senior officers of the Company, as at
October 9, 2003, no person(s) beneficially owned, directly or indirectly, or exercised control or direction
-over shares carrying more than 10%'of:the :voting rights attached to any class of voting securities of the
Company except Greg Neeld who holds..724,241 shares which is 14.7% of the current issued and
outstanding shares of the Company

APPOINTMENT OF AUDITOR

The management of < the .Company will recommend to- the Meeting that Ellis Foster, Chartered
Accountants, be reappointed as auditors of the Company at a remuneration to be fixed by the directors.
Ellis Foster were. first appointed auditors of the Company on December 10, 1992.




INTEREST OF CERTAIN PERSONS IN MATTERS TOBE ACTED ON

No person who has been a director or senior officer of the Company at any time since the beginning of
the last completed financial year of the Company, nor any proposed nominee for election as a director of
the Company, nor any associate of affiliate of any of the foregoing persons, has any material interest,
direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted
upon at the Meeting other than the election of directors or the appointment of auditors, except as may be
disclosed herein under the heading "Particulars of Other Matters to be Acted Upon".

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

None of the Directors or senior officers of the Company, nor any proposed nominee for election as a
Director of the Company, nor any person who beneficially owns, directly or indirectly, shares carrying
more than 10% of the voting rights attached to all outstanding shares of the Company, nor any associate
or affiliate of the foregoing persons, has had any material interest, direct or indirect, in any transactions
since the commencement of the Company's last completed financial year, or has any material interest,
direct or indirect, in any proposed transaction which, in either case, has or will materially affect the
Company, except as may otherwise be disclosed herein under the heading "Particulars of Other Matters
to be Acted Upon". » :

MATERIJAL RECEIVED FROM MEMBERS

The advance notice of the Meeting inviting nominations for directors of the Company required by the
Company Act (British Columbia) was published in The Province newspaper on September 15, 2003 No
written nominations have been received by the Company.

INDEBTEDNESS OF PIRECTORS AND SENIOR OFFICERS - -

No director or senior officer, nor any proposed nominee for director, nor any associate or affiliate of any
of them, has been indebted to the Company or its subsidiaries at any time since the beginning of the last
completed financial year of the Company for other than routine indebtedness.

EXECUTIVE COMPENSATION (SECURITIES ACT) ..

Named Executive Officers

Form 51-904.F under the Securities Act (British Columbia) requires the -disclosure- of compensation
received by each "Named Executive Officer” of the Company. "Named Executive Officer” is defined in
Form 51-904.F to mean (i) each Chief Executive Officer of the Company, despite the amount of
compensation of that individual,-(ii) each of the Company's four most highly compensated executive
officers, other than the CEO, who were serving as executive officers at the end of the most recently
completed financial year and whose total salary and bonus exceeds $100,000, and (iii) any additional
individual for whom disclosure would have been provided under (ii) but for the fact that the individual
was not serving as an executive officer of the Company at the end of the most recently completed
financial year end of the Company. "Executive Officer" is defined in Form 51-904.F to mean (i) the
chair of the Company, (ii) a vice-chair of the Company, (iii) the President of the Company, (iv) a
vice-president of the Company in charge of a principal business unit, division or function such as sales,
finance or production, or (v) an officer of the issuer or any of its subsidiaries or any other person who




-5.

performed a policy-making. function in respect of the Company. During the Company's most recently
completed financial year, the Company had only one Named Executive Officer.

S ummary of Compensatzon

The fo]lowmg table __sets f_orth information concerning compensation earned by the Company's sole
Named Executive Officer during the three most recently completed financial years of the Company:

SUMMARY COMPENSATION TABLE |
(Stated in Canadian. Dollars)

- - Annual Compensation Long Term Compensation
AN S Awards l Payouts
N ' Securities Restricted |~ Long-

o . . Other Under Shares or . Term :
Nameand . . |- Year | . ~Annual Option/ Restricted | Incentive | All Other
Principal ~ Ended | N Compen SARs Share Plan Compen-
Position May 31 | Salary ‘,B‘;onus . | -sation Granted Units Payouts sation
Gregory 2003 $60,000 Nil Nil Nil Nil Nil Nil
Neeld 2002 360,000 Nil Nil 12,084 Nil Nil Nil
President 2001 $60,000 Nil Nil Nil Nil. ~Nil Nil

Long-Term Incentive Plan Awards Table

The Company currently has no long-term incentive plan intended to serve as incentive for performance to
occur over a penod longer than one year.

Options and Stock Apprecmtton Rzghts (SARs)
The Company has a formal stock optlon p]an. Optlons are granted by the Board of Directors from time
to time to directors, officers and employees as an incentive and, once granted, such options are

administered by the Company's secretary. The following table sets forth individual grants of stock
options during the fiscal year ended May 31, 2003 to the Company's sole Named Executive Officer.

OPTION/SAR GRANTS DURING THE MOST RECENTLY COMPLETED FINANCIAL YEAR

Market Value of

¥ L % of Total Securities’

- Securities Options/SARs Uriderlying

~ *Under - Granted to - : Options/SARS

| Option/SARs | Employees in | Exercise or | on the Date of

-Granted : - | .= Financial - Base Price Grant
Name - #) . Year ($/Security) ($/Security) Expiration Date
Gregory Neeld Nil L o
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The following table sets forth details of all exercises of stock options/SARs during the fiscal year ended

May 31, 2003 by the Company's sole Named Executive Off icer and the fi scal year end value of
unexercised options/SARs on an aggregated: basis. o o

P

AGGREGATED OPTION/SAR EXERCISES DURING THE MOST RECENTLY COMPLETED
F INAN CIAL YEAR AND FINANCIAL YEAR-END OPTION/SAR VALUES

. “Unexercised

Value of
Unexercnsed

" in the Money

Options/SARsat ~ '| -*Options/SARs at
Securities Financial Year End | Financial Year End
" -Acquired - Aggregate Value = T (#) (%)
‘on Exercise Realized (1) Exercisable/Unexer- :| Exercisable/Unexer-
Name - (#) - (8) " cisable cisable-
Gregory Neeld Nll Copdhoeo T 102 084/ml ‘Nil/nil
(1) "Aggregate Value’ Reallzed" is calculated by determmmg the dlfference between the market

value of the securities underlying the -Options or SARs at the ‘date of exercise and the exercise
price of the options or SARs and is not necessarily mdlcatwe of the value (1 e.-loss or gain)
actually realized by the Named Executive Officeér. ~ R :

The following table sets forth details of all repricings of stock’ optlons/SARs durmg the Company s fi scal
year ended May 31, 2003 by thé Company's sole Named Exécutive Officer. -~ 7

TABLE OF OPTION.AND SAR REPRICINGS

IR R S .| Length of
B T MarketPrice | .. _ L ... |-. 'Original

Securities | of Securities Exercise Option Term

- Under ~ | atTime of | -:-Price at o Remaining

o ‘Options/SA | Reprisingor'|~ Timeof = » - New . . | atDateof

Date of Rs Repriced | Amendment | Repricing or Exercise Repricing or

Name Repricing or Amended | ($/Security) | Amendment Price | Amendment

L ($/Security) | ($/Security)
Nil | o ) . v

Termination of Employment, Change in Responsibilities and Employment Contracts

Pursuant to an employment agreement, the Named Executive Officer receives a salary of $5,000 per
month. The Company does not have any compensatory plan or arrangeient with respect to its sole
Named Executive Officer which would result from the resignation, retiremerit or any other termination of
.employment .of such individual's employment or from a change of control of the: Company or any
subsidiary of the Company or a change in such individual's responsibilities following a change in control
which, including all periodic payments or-instalments, exceeds $100,000. :




Compensatzon of Dzrectors

Directors who are not Named Executive Ofﬁcers of the Company do not receive any compensation from
the Company in thexr capacmes as dlrectors

The aggregate dlrect remuneratlon pald or payable by the Company and its sub51d1ar1es whose financial
statements are consolidated with those of the Company to the directors and the senior officers of the
Company (mcludmg the Secretary and the five highest-paid employees of the Company other than the:
Named Executive Officer) during its last completed financial year was $5,810. Reference should be
made to the Summary Compensation Table above for details of compensation paid to the director who is
also a Named Executive Officer.

The Company has no subsidiaries whose financial statements are not consolidated with those of the
Company. - -Except for. .options described below and as disclosed in the Statement of Executive
Compensation herein, the Company has not made and does not propose to make, directly or indirectly,
any other remuneration payments to the directors and the senior officers of the Company pursuant to any
existing plan or arrangement. No pension benefits are proposed to be paid to the directors and the senior
officers of the. Company .under any normal pension plan, directly or indirectly, by the Company or any of
its subsidiaries. No.director, senior officer, proposed nominee for election as-a director and no associate
of any director, senior officer. or proposed nominee has at any time since the beginning of the last
completed financial year of the Company been indebted to the Company for more than $5,000.

During the Company's financial year ended May 31, 2003, options were granted to-directors and senior
officers of the Company (other than the Named Executive Officer) without payment to purchase common
shares.

Prtce Per Preceding 30-Day

Date of Grant "~ No.ofShares | = Share Option Expiry Price Range
June 5, 2002 172,000 - -$0.15 June 5, 2007 $0.15

During the Company's financial year ended May 31 2003 optlons were exercised by directors and senior
officers of the Company (other than"the Named Executive Officer) to purchase common shares as
follows: : . - o

No. of Shares - .. . . Preceding 30-Day

Purchased | Date of Exercise Purchase Price Price Range
None

Small Business Issuer Exemption

Under Form -51-904F; a."Small Business Issuer” is defined to include a company that had revenues of
less than-$25,000,000.in its mest recently completed financial year and has a public float of less than
$25,000;000. .Small Business Issuers are entitled to omit disclosure otherwise required to be provided
under those i portions - of . Form:51-904.F -entitled "Option and SAR Repricings", Defined Benefit or
Actuarial Plan Disclosure", "Compensation -Committee”, Report on Executive Compensation" and
"Performance Graph". The Company is a Small Business Issuer and has omitted such disclosure.




MANAGEMENT CONTRACTS

Management functions of the Company and its subsidiaries are not to any substantial degree performed
by any person other than the directors or senior officers of the Company and its subsidiaries. The
Company has a management agreement w1th Greg Neeld pursuant to whrch he receives $5,000 per
month. : | : : :

ELECTION OF DIRECTORS

Management of the Company proposes to nominate the persons hsted below for electron as d1rectors of
the Company. MANAGEMENT DOES NOT CONTEMPLATE THAT THE NOMINEES WILL BE
UNABLE TO SERVE AS A DIRECTOR. IN ADDITION TO THE NOMINEES HEREIN LISTED,
SHAREHOLDERS PRESENT AT THE MEETING SHALL BE ENTITLED TO NOMINATE AND
VOTE FOR THE ELECTION OF ANY OTHER PERSON AS A DIRECTOR. THE COMPANY HAS
NOT RECEIVED NOTICE OF AND MANAGEMENT IS NOT AWARE OF ANY PROPOSED
NOMINEE ADDITIONAL TO THE NOMINEES NAMED v :

RO A L SR

The directors of the: Company are currently elected annually and hold- ofﬁce until the next Annual
General Meeting of the members or until their successors in office are duly elected or appointed, unless
their offices are earlier vacated in accordance with the Articles of the Company or with the provisions of
the Company Act (B.C.). AlF of those nominees who are presently directors will have’ therr terms of
office as directors expire as of the date of the Meeting.

The following table provides information respectmg “the’ individuals proposed to be nominated by
managementf for election as directors at the Meetmg, mcludmg the approxrmate number of shares of the
Company beneficially owneéd, directly or 1nd1rectly, by them as at October 9 2003

Name and Residence ~ Principal Occupation. . | Director - No. of Shares
S ' ' B . - Since . '

GREGORY NEELD (1) President of the Company 1991 724,241 Shares (2)
Vancouver, B.C. e . , v L
MAUREEN Engineering Assistant, 1991 ~Nil
KEREMIDSCHIEFF (1) Vancouver City
White Rock, B.C. Engineering Department oL .
ANDREE PLOURDE (1) Employee of Gordon .. - 1999 Nil
Vancouver, B.C. Latham Ltd.

: , (Administration) s .
JOHN FRASER Professional Geologist 2001 ~Nil
North Vancouver, B.C.

H Member of the Audit Committee

() Includes 23,438 Escrow Shares.

As a reporting issuer in British. Columibia, the Company is required-to have an audit committee. Gregory
Neeld, Maureen Keremidschieff and Andree Plourde are currently the members of the Company's audit
committee. The Company has no Executive Committee.




PARTICULARS OF OTHER MATTERS TO BE ACTED UPON

1) Stock Optlon Plan

Pursuant to TSX Venture Exchange ("TSX") Polrcy 4.4 lmplemented during August 2002 all TSX listed
companies are required to adopt a stock option plan. The Board of Directors of the Company has
established such a plan (the "2003 Plan"). The purpose of the 2003 Plan is to attract and motivate
directors, officers and employees of and consultants to the Company and its subsidiaries, and thereby
advance the Company’s interests by affording such persons with an opportunity to acquire an equity
interest in the: Company through the issuance:of stock options. The Company is’ currently listed on Tier 2
of the TSX Venture Exchange and has adopted a "rollmg“ stock option plan: - :

The 2003 Plan authorrzes the Board of Drrectors to grant stock optrons to the Optlonees on the followmg

1. The aggregate number of shares which may be issued pursuant to options granted under the 2003
Plan, unless otherwise approved by shareholders, may not exceed that number which is equal to
10% of the shares of the Company issued and outstanding at the time of the grant.

2. The number of shares subJect to each optron will be determined by the Board of Directors,
provnded that the aggregate number of shares reserved for issuance pursuant to optron(s) granted
to: .

o

(a) , Insiders during any 12 month, period may not exceed 10% of the issued shares of the

. ‘Company unless more than. 10% of the currently issued and outstanding shares of the

Company are reserved and the 2003 Plan is approved by majority of the votes cast by
"dlsmterested shareholders“ at the Meetmg,

’(b)":': i"any one mdrvrdual durmg any 12 month penod may not exceed 5% of the 1ssued shares
- ‘—ofthe Coempany; -~ = = :

(©) any.one.Consultant. durmg any 12 month perlod may not exceed 2% of the issuéd shares
of the Company; =

(d) any one Person employed to provide Investor Relations Act1v1t1es during any 12 month
* period may not exceed 2% of the issued shares of the Company,

in each case calculated as at the date of grant of the optlon including all other shares under
option to such Person at that time. s

(¥'S]

The aggregate number of shares under option to Insiders at any time within any 12 month period
may not exceed 10% of the issued shares of the Company.-

4. The exercise price of an option may not be set at less than the closing market price during the
trading.day lmmedrately precedmg the date of grant of the option less a maximum discount of
25%. -



-10-

S. Options may be exercisable for a period of up to 5 years and, in the case of Consultants who are
engaged in Investor Relations Activities will vest as to 25% on each of the date of grant and
three, six, and nine months after the date of grant; provided that options may be exercisable for a
period of up to 10 years if the Company becomies listed on Tier 1 of the TSX Venture Exchange.

6. The options are -non-assignable, except in certain circumstances. ‘The options can ‘only be
~ - ‘exercised ‘by the optionee as long as the optioniee remains an eligible optionee pursuant to the
2003 Plan or within a period of'not more than 90 days after ceasing to be-an eligible optionee (30
days in the case of a Person engaged in Investor Relations Actwrtles) or, 1f the optlonee dies,
w1th1n one year from the date of the opt1onee s death
7. On the occurrence of a takeover bid, issuer bld or going prlvate transaction, “the Board of
Directors will have the right to accelerate the date on whrch any optlon becomes exerc1sable

A copy of the 2003 Planis attached to and mcorporated by reference into thlS Informatlon Clrcular

The 2003 Plan is subject to TSX Acceptance and shareholder approval Thereafter notice. oF options
granted under the 2003 Plan .must be given to the TSX.. Any amendments to-the 2003 Plan must also be
approved by the TSX and, if necessary, by the "disinterested shareholders” of the Company prior to
becoming effective: SR

"Disinterested shareholders" are holders of Qutstanding Common Shares entitled to vote and represented
in person or by proxy, excluding votes attaching to Outstanding Common :Shares beneficially: owned by
insiders of the C ompany to whom shares may: be issued. pursuant to the 2003 Plan and assocnates of such
insiders. - e :

Shareholders will be asked to consider and, if thought fit, to pass an ordinary resolution, in substantially
the following form sub_]ect to such changes as may be- requrred by counsel or Regulatory Authorities,
approvmg the 2003 Plan TR » : IR

“Resolved as an ordmary resolutlon that the Companys 2003 Stock Optlon Plan be and

the same is hereby approved, subject to such changes as may be required by counsel or .

Regulatory Authorities.”

(2 Approval of Exercise of Warrants

During May, 2003, the Company filed a notice (the "May Notice") with the TSX Venture Exchange (the
"Exchange") pursuant to Exchange Policy 4.1 — "Private Placements" (Policy 4:1") in respect of a
proposed private placement (the "May Private Placement”) consisting of 750,000 units (each a "Unit")
for $0.10 per Unit. The Notice stated that each Unit would be comprised of one. share and one warrant
exercisable to purchase one additional common.share in the capital of the. Company for $0.12 for six
months after closing and thereafter for $0.20 for a further period of eighteen months. The Notice also
disclosed that Gregory Neeld, the President of the Company, would be purchasing 600,000 of the
subscribed Units pursuant to the May Private Placement.

Upon receiving the Notice, the Exchange noted that if Mr. Neeld: were to exercise all 600,000 warrants
received by him pursuant to the May Private Placement, he would hold approximately 24.68% of the
shares of the Company which would then be outstanding (assuming exercise, in addition, of the other
150,000 warrants to be issued pursuant to the May Private Placement). The Exchange noted that the
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issue of 600,000 Units to.Mr. Neeld would therefore make him a "Control Person" for the purposes of
Policy. 4.1, and. section 1. 10(a) of Pol1cy 4 1 requires shareholder approval of any private placement
which wrll result in the creation of anew "Control Person”. In order to permit the Company to proceed
with the ﬁnancmg, Mr Neeld gave an undertakmg (the "Undertaking") to the Exchange to the effect that
he would not exercise any warrants acquired by him pursuant to the May Private Placement which would
result in him holding more than 20% .of the Company's issued and outstanding shares at any given time
until the.members of.the-Company approve the exercise of such warrants. The Exchange accepted the
Notice based on Mr. Neeld's; Undertakmg, and the May Private Placement completed durmg June, 2003.
. "
Subsequent to the May Prrvate Placement Mr Neeld partrcrpated in another prrvate placement (the
"September Private Placement") which resulted in him acquiring an additional 100,000 shares and
100,000 warrants, of .the Company.-: No..undertaking or shareholder approval was required by the
Exchange- in- respest. of the . September. Private Placement, -and it completed -during- October, 2003.
Accordingly, as of the date of this Information Circular, Mr. Neeld holds 724,241 shares and 700,000
warrants - which:- were, acquired pursuant.:to the May Private Placement and the Septemiber Private
Placement. For the purposes of Policy 4.1 and the Undertaking, the exercise of more than 544,319
warrants ‘currently -held :by Mr. Neeld would:result. in Mr: Neeld ‘holding more than 20% of the
Company'sissuéd ‘and. outstanding shares (assuming exercise of all warrants issued: pursuant to the May
Private Placement and the September Private Placement). Therefore, Mr. Neeld requires "disinterested
shareholder approval” prior to being able to exercise 155,681 of the warrants acquired: by him pursuant to
the May Private Placement unless, prior to the exercise of such warrants, the Company's outstanding
share capital increases.* If. the: Company’s-outstanding share capital .increases, the number of warrants in
respect- of which, "disinterésted- shareholder approval” is:required prior .to: exercise will decrease such
that, if Mr.:Neeld's holdigs remain constant:and the Company's-outstanding share-capital increases to at
least 7,121,205 shares, Mr. Neeld will be entitled to exercise all 600,000 of the warrants acquired by him
pursuant to the May Private Placement w1thout any requrrement for "drsmterested shareholder approval"
At the Meetmg, management proposes to seek "dlsmterested shareholder approval” of the
exercise by Mr. Neeld of up to 155,681 of the warrants acquired by him pursuantto the May
Private Placement. For the purposes of the Meeting, "disinterested shareholder approval"
means approval by a majority of'these votes.cast by members of the Company, excludmg Mr.
Neeld, who vote in person or by proxy at the Meeting. \

3) Other Business

The Company will consider and transact.such other business as may properly come before the Meeting or
any adjournment thereof. .. Management of the Company knows of no other matters to come before the
Meeting other: than:those referred. to in the Notice-of Meeting. Should any other matters properly come
before theMeeting, the:shares represented by the proxy solicited hereby will be voted on such matter in
accorclance wrth the best )udgment of the persons voting by proxy

BOARD APPROVAL AND STATEMENT OF DIRECTORS COMPANY ACT

This Information Circular contains information as at October 9, 2003, except where another date is
specified. The-contents of this Information Circular have been approved and its mailing authorized by
the Board of Directors of the Company by resolution passed on October 9,'2003.
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DATED at Vancouver, British Columbia, this 9th day of October, 2003.




HAWKEYE GOLD & DIAMOND INC.

2003 SHARE OPTION PLAN

1. Purpose of Plan

The purpose of this plan (the "Plan") is to develop the interest of bona fide officers,
Directors, Employees, Management Company Employees, and Consultants of HAWKEYE
GOLD & DIAMOND INC. and its subsidiaries (collectively, the "Corporation") in the growth
and development of the Corporation by providing them with the opportunity through share
purchase options to acquire an increased proprietary interest in the Corporation.

2. Administration

The Plan shall be administered by the Board of Directors of the Corporation, or if
appointed, by a special committee of Directors or an officer appointed or designated from time to
time by the Board of Directors of the Corporation (such committee or officer, or if no such
committee is appointed, the Board of Directors of the Corporation, is hereinafter referred to as
the "Committee") pursuant to resolution passed by the Board of Directors.

3. Granting of Options

The Committee may from time to time designate bona fide Directors, officers,
Employees, Management Company Employees and Consultants of the Corporation (or in each
case their personal holding companies) (collectively "Optionees"), to whom options ("Options")
to purchase common shares ("Common Shares") of the Corporation may be granted, and the
number of Common Shares to be optioned to each, provided that:

(a) the total number of Common shares reserved for issue pursuant to the exercise of
Options (including currently outstanding Options) at any given time after the date of this
Plan shall be that number of Common shares which is equal to 10% of the number of the
Outstanding Common Shares at such time, subject to adjustment as set forth in section
10 hereof, and further subject to the applicable rules and regulations of all regulatory
authorities to which the Corporation is subject, including the TSX Venture Exchange;

(b) the number of Common shares reserved for issuance to any one Optionee during any 12
month period shall not exceed 5% of the number of Outstanding Common Shares;

©) the number of Common Shares reserved for issuance to any one Consultant of the
Corporation during any 12 month period may not exceed 2% of the number of
Outstanding Common Shares;

(d) the number of Common shares reserved for issuance to any one Employee conducting
Investor Relations Activities may not exceed 2% of the number of Outstanding Common
Shares in any 12 month period;

(e) the aggregate number of Common shares reserved for issuance to all Employees

conducting Investor Relations Activities may not exceed 2% of the number of
Outstanding Common Shares in any 12 month period;

Ty Documents\AGM nformation Circular. 2013 doc
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(f) unless the Plan has been approved by the shareholders of the Corporation at a meeting
thereof by a majority of the votes cast at the meeting other than votes attaching to
securities beneficially owned by Insiders of the Corporation to whom Common Shares
may be issued pursuant to the Plan, and Associates of any such Insiders;

(i) the number of Common Shares reserved for issuance pursuant to Options granted
to Insiders at any time -may not exceed 10% of the number of OQutstanding
Common Shares;

(ii) - the maximum number of Common Shares reserved forissuance pursuant to
Options granted to Insiders within any twelve month period may not exceed 10%
of the number of Outstanding Common Shares;

(2 disinterested Shareholder approval will be obtained for any reduction in the exercise
price of an Option if the Optionee holding such Option is an Insider of the Corporation at
the time of-the proposed amendment; and all other-amendments to the terms of any
Options granted by the Corporatlon will comply with the appllcable p011c1es of the TSX
“Venture Exchange; .

and the Corporation represents that each Employee, Consultant and Management Company
Employee to whom Options are granted will be a bona fide Employee, Consultant or
Management Company Employee; but nothing contained in this Plan will confer upon any
Optionee any right with respect to employment or continuance of employment by the
Corporation, or interfere in any way w1th the rlght of the Corporanon to termmate any Optlonee s
employment : : :

4. Vesting and Related Matters

The Committee may, in its sole discretion, determine the time during which Options
shall vest and the method of vesting, provided that the Options granted to Censultants performing
Investor Relations Activities shall not vest on more favourable terms than one-quarter of the total
number of Options granted on each of the date of grant and three, six and twelve months after the
date of grant; and the Committee shall establish appropriate procedures for monitoring the
trading in Common Shares by all Optionees performing .Investor Relations Activities through
procedures such as, for example, the establishment of a designated brokerage account through
which such Optionee must conduct all trades of Common Shares with trading reports directed to
the Corporation.

5. Exercise Price

The exercise price (the "Exercise Price") of any Option shall be fixed by the Committee
when such Option is granted, provided that such price shall not be less than the Discounted
Market Price of the Common Shares, or such other price as may be determined under the
applicable rules and regulations of all regulatory authorities to which the Corporation is subject,
including the TSX Venture Exchange.
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6. Option Terms

- The period during which -an Option ‘is exercisable shall, subject to the provisions of the
Plan requiring acceleration: of rights.of exercise, be such period as may be determined by the
Committee at the-time.of grant, to a maximum of five years, provided that each Option shall be
subject to provrslons to the effect that:

AR

(a) - the Optlon is personal to the Optionee and is not assignable or transferable

(b) upon the death of the Optionee, the Option shall terminate on the date determined by the
... Committee, which-date shall not be later than the earlier of the explry date of the Option
- -.and-one year-from the date of-death;-

(©) if the Optionee shall no longer be a Director, Employee, Consultant or Management
Company. Employee, the Option-shall terminate on the earlier of the.expiry date of the
Option and a day not more than 90 days after the Optionee ceases to be at least one of a
.Drrector Employee Consultant or Manaoement Company Employee and
(d) 1f the Optlonee 1s envaged in Investor Relations Acttvmes on. behalf of the Corporatron
the Option shall terminate on the earlier of the expiry date of the Option and a day not
. more than 30 days after the Optionee ceases to provide Investor Relatrons Activities.

7. Exerclse of Optlon

: ,\,Subject to the prevrsrons of the Plan an Optton may be exercrsed from time to time by
delrvermg to the Corporation at its head office, or such other place as may be specified by the
Corporation, a written notice of exercise specifying the number of Common Shares with respect
to which the Option is being exercised, accompanied by payment in full-of the purchase price for
the Common Shares then bemg purchased
8 Mergers, Amalgamatlon and Sale S e TN U

lf the Corporatlon shall become merged (whether by p]an of arrangement or otherwise)

or amalgamated within or, with another. corporation or shall sell the whole or substantially the
whole of its assets and undertakings for shares or securities of another-corporation, the
Corporation shall, subject to this Section 8, make provision that;- upon exercise of an Option
during its unexpired. period after the effective date of such merger, -amalgamation or sale, the
Optionee shall receive such number of shares of the continuing successor corporation in such
merger or amalgamation or the securities or shares of the purchasing corporation as the Optionee
would have received as a result of such merger, amalgamation or sale if the Optionee had
purchased the shares of the Corporation immediately prior thereto for the same consideration
paid on the exercise of the Option and had held such shares on the effective date of such merger,
amalgamation or.same and, upon such provision being made, the obligation of the Corporation to
the Optionee in-respect of the Common Shares subject to the Option shall terminate and be at the
end and the-Optionee shall cease to have any further rights in respect thereof.
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9. Termination of Option in the event of Take-Over Bid

In the event a take-over bid (as defined in the Securities Act (British Columbia), which is
not exempt from the take-over bid requirements of Part -14 of the. Securities Act (British
Columbia) (or its replacement or successor provisions) shall be made for the Common Shares of
the Corporation, the Corporation may in-the agreement providing for the grant of Options herein
provide that the Corporation may require the-disposition-of the Optionee and the termination of
any obligations of the Corporation to the Optionee in respect of any Options granted by paying to
the Optionee in cash the difference between the exercise price of unexercised  Options and the
fair market value of the securities to which the Optionee would have been entitled upon exercise
of .the. unexercised :Options:on such date, which determination of fair market value shall be
conclusively made by the Committee, subject to approval by the stock exchanges upon which the
Common Shares are then listed, if required by such exchanges; and upon payment as aforesaid,
the Options shall terminate and be at an end and the Optionee shall cease to have any further
rights in respect thereof.

10. Alterations in Shares

Appropriate adjustments in the number of Common Shares.optioned and in the ‘Exercise
Price, as regards Options granted or to be granted, may be made by the Committee in its
discretion to give effect to adjustments in the number of Common Shares of the Corporation
resulting subsequent to the approval of the plan by the Committee from subdivisions,
consolidations or reclassifications of the Common Shares of the Corporation, the payment of
stock dividends by the.Corporation, or other relevant changes in-the capital ‘of the Corporation.
, it © : ST P S L i e

11. Gption Commitments

A written option commitment will be issued by the Corporation to each Optionee 0
whom-an Option is.granted hereunder, which will set out the number of Common Shares subject
to Option, the Exercise: Price, provisions as to vestifig and expiry;-and any other terms prescribed
by the TSX Venture Exchange or approved by the Committee, all in accordance with the
provisions of this Plan; and the commitment will be in such form as the Committee may from
time to time approve or authorize any officer of the Corporation to issue on behalf of the
Corporation, and may contain' such terms as may be considered necessary in order that the
Option will comply with this Plan, any provisions respecting Options required under the income
tax or other laws in force in any country or jurisdiction of which the person to whom the Option
is granted may from time to time be a resident or citizen, and the rules of any regulatory body
having jurisdiction over the Corporation.

12. Regulatory Authorities Approvals

The Plan and any Options granted by the Corporation shall be subject to the approval or
acceptance, if required, of the TSX Venture Exchange or any other stock exchange on which the
Common Shares are listed for trading; and any Options granted prior to such approval-shall be
conditional upon such approval being given, and no such Options may be exercised unless such
approval or acceptance, if required, is given. ‘ S ‘
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13. Amendment or Discontinuance of the Plan-

The .Committee may amend or discontinue the Plan at any time, provided that no such
amendment may, without the -consent of the Optionee, alter or impair any Option:previously
granted to an Optionee under the Plan; and provided further that any amendment to the Plan will
require  the. prior consent of the TSX. Venture Exchange, or such other or addmonal stock
exchange on which the Common Shares are listed for.trading.

14. Common shares Duly‘Issued

Common Shares-issued upon the exercise of an Option granted hereunder.will be validly
issued as fully paid_.and non-assessable.upon receipt by the Corporation of the Exercise. Price
therefore in accordance with the terms of the. Option, and the issuance of Common Shares
thereunder, will not require a resolution or approval of the Board of Directors of the Corporation.

15. Prior Plans
This Plan shall come into force and effect on November 18, 2003 and entirely replaces

and supersedes any and all prior share option.plans enacted by the Board -of :‘Directors of the
Corporation and any predecessor corporations.

‘ 16.. Defmltlons |

-_~;(;gpitalize‘§1 ‘terms used herein that are not defined herein shall have the meaning ascribed
thereto in the Corporate Finance Manual of the TSX Venture Exchange, and in particular, in
policies 1.1 and 4.4 of said Corporate Finance Manual; and "Qutstanding Commen Shares" at the
time of any grant of Options means the number of Common Shares that are outstanding
immediately prior to -the grant of.Options in question on a non-diluted basis, -or such other
number .as may. be determined under the applicable rules and regulations. of all regulatory
authormes to.which the Corporation is subJect mcludmg the TSX Venture Exchange.

17. Effectnve Date .
This Plan is effective from and after November 18, 2003 prov1ded that

(a) the Corporatton must obtam Exchange Acceptance of thts Plan before it grants any
‘Options under this Plan; and : -

(b) no Options granted under this Plan may be exercised until thlS Plan has been approved
by the shareholders of the Corporation.

18..  TSX Venture Exchange Policy -

In the event of any conﬂlct between thls Plan and the policies of the TSX Venture
Exchange in, effect from time to time, or in the event of the omission from this Plan of any
provision requ1red to be included herein pursuant to the policies of the TSX Venture Exchange in
effect from time to time, this Plan and any Option granted pursuant to this Plan shall be and be
deemed for all purposes to have been amended to comply with the provisions of the TSX
Venture Exchange policy.



SCHEDULE C: MANAGEMENT DISCUSSION AND ANALYSIS
1. General Instructions

(a) Management discussion and analysis provides management
with the opportunity to discuss an issuer's business, current
financial results, position and future prospects.

{b) Focus the discussion on material information, including liquidity,
capital resources, known trends; commitments, events, risks
or uncertainties, that is reasonably expected o have a
material effect on the issuer.

(¢) For an issuer with active ongoing operations the discussion
should be substantive (e.g. generally two to four pages in
length); for an issuer with limited operations the discussion
may not be as extensive (e.g. one page).

(d) The discussion must be factual, balanced and non-promotional.

(e) Where the discussion relates to a mineral project, as defined in
National instrument 43-101 “Standards of Disclosure for
Mineral Projects,” the disclosure must comply with NI 43-101.

2. Description of Business
Provide a brief description of the issuer's business. Where an
issuer is inactive and has no business, disclose these facts
together with a description of any plans to reactivate and the
business the issuer intends to pursue.

3. Discussion of Operations and Financial Condition
Provide a meaningful discussion and analysis of the issuer's
operations for the current year-to-date period presented in the
financial statements. Discuss the issuer's financial condition as
at the date of the most recent balance sheet presented in the
financial statements.

The following is a list.of items that should be addressed in
management’s discussion and analysis of the issuer's operations
and financial condition. This is notintended to be an exhaustive
list of the relevant items.:

(a) expenditures included in the analysis of expenses and deferred
costs required under Securities Rule 8(9)(b) and Schedule B;

(b) acquisition or abandonment of resource properties material to
the issuer including material terms of any acqursmon or
disposition;

(c) acquisition or disposition of other material capltal assets
including materiai terms of the acquisition, or disposition;

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

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

(f) material contracts or commitments;

{(g) material variances between the issuer's fmancnal resufts and
information previously disclosed by the issuer, (for example if
the issuer does not achieve revenue and profit estimates
previously released, discuss this fact and the reasons for the
variance); )

{h) materia! terms of any existing third party investor relations
arrangements or contracts including:

i. the name of the person; v
ii. the amount paid during the reporting period; and
iii, the services provided during the reporting period;

(i) legal proceedlngs

{j) contingent liabilities;

N (k) default under debt or other comractual obligations;

() a breach of corporate, securities or other laws, or of an
issuer's listing agreement with the Canadian Venture
Exchange including the nature of the breach, potential
ramifications and what is being done to remedy it;

(m) regulatory approval requirements for a significant transaction
including whether the issuer has obtained the required
approval or has applied for the approval;

(n) management changes; or.

(o) special resolutions passed by shareholders

Subsequent Events

Discuss any significant évents and transactions that occurred
during the time from the date of the financial statements up to the
date that this report is certified by the issuer.

5. Financings, Principal Purposes and Milestones

(a) In atabular format, compare-any previously disclosed principal
.- purposes from a financing, to actual expenditures made during
.- - the reporting period. - .
(b) Explain any material variances and the impact, if any, on the
issuer's ability to achleve‘pr_eyspusly disclosed objectives and
milestones.

6. quwd/ty and So/vency - :
Discuss the issuer's working capltal posmon and its ability to meet
its ongoing obligations as they become due.

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

BC Form 51-901F Quarterly and Year End Reports are filed under
Category of Filing: Continuous Disclésure and Filing Type: interim
Financia! Statements or Annual Financial Statements. Schedule A

[

"'(Financial Statements) is filed under Document Type: Interim Financial

Statements or Annual Financial Statements. Schedule B
(Supplementary Information) and Schedule C (Management
Discussion) are filed under Document Type: BC Form 51-901F
(previously Document Type Form 61(BC)).

Meeting the Form Requirements .

BC Form 51-901F consists of three parts: Instructions to schedules A,
B and C, issuer details and a certificate. To comply with National
Instrument 13-101 it is not necessary to reproduce the instructions that
are set out in BC Form 51-901F. A cover page to the schedules titied
BC Form 51-301F that includes the issuer details and certificate is all
that is required to meet the BC Form 51-901F requirements. The form
of certificate should be amended so as 1o refer to one or two of the
three schedules required to complete the report.

ISSUER DETAILS

DATE OF REPORT

NAME OF ISSUER ‘| FOR QUARTER ENDED % MM ob
HAWKEYE GOLD & DIAMOND INC. | 2003/05/31 [2003] 10

ISSUER ADDRESS
SUITE 2701 ~ 1188 QUEBEC STREET

cITY PROVINCE POSTAL CODE | ISSUER FAX NO. l ISSUER TELEPHONE NOC.
VANCOUVER BRITISH COLUMBIA  CANADA V.6 A4 B3 | (604) 688-3402 | (604) 878-1339

CONTACT NAME CONTACT POSIT O‘N o g CONTACT TELEPHONE NO.
GREG NEELD PRESIDENT | (604) 878-1339

CONTACT EMAIL ADDRESS

greg@hawkevegold.com

| WEB SITE ADDRESS
www.hawkeyegold.com

CERTIFICATE
The three

hedules required to coxplete this Report are attached and the disclosure contained therein has been

PRINT FULL NAME

GREG NEELD

DATE SIGNED

2003 10 | 08

PRINT FULL NAME

ANDREA PLOURDE

DATE SIGNED
Y MM DD

2003 10 | 08

FIN 51-90W (Reverse) Rev. 2000/12/18
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BCSC

British Columbia Securities Commission

QUARTERLY AND YEAR END REPORT

BC FORM 51-901F
(previously Form 61)

Freedom of Information and Protection of'PrlvéEy Act" The personal information requested on this form is collected under the authority of and used for
the purpose of administering the” Securmes Act. Questions about the collection or use of this information can be directed to the Supervisor, Financial
Reporting (604-899-6728), PO Box 10142, Pacific Centre, 701 West Georgia Street, Vancouver BC V7Y 1L2. Toll Free in British Columbia 1-800-373-6393

INSTRUCTIONS

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

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

For the first, second and third financial quarters:’

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

The periods required to be presented, consnstent wnh CICA

Handbook section 1751, are as follows:

* a balance sheet as of the -end of the current interim penod and a
comparative balance sheet as of the énd of the immediately
preceding fiscal year, .

« astatement of retamed earnmgs cumulatwely for the cucrent ﬂscal
year-to-date, with a comparative:statement for th_e comparable
year-to-date period of the immediately preceding:fiscal year; and

 income statements and cash flow statements.forthe current -
interim period'and cumulatively for the current fiscal year-to-date,
with comparative statements for the comparable interim:periods
(current and year-to date) of the lmmedlately preceding fiscal.
year.

%

For the financial year end:
Annual audited financial statements prepared on & comparatwe
basis. ’

Exchange Issuers with a fiscal year of I6ss than o greater than 12
months should refer to National Policy No. 51 Changes in the"Ending
Date of a Financial Year and in Reporting Status for gurdance

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

Issuers that have been mvolved in a reverse take-over should refer
to the guidance found in BCIN #52-701 (previously NIN #91/21) with
respect to such transactions including the requirement for.disciosure
of supplementary information regarding the legal parent's prior
financial operations. . ' 3

SCHEDULE B: SUPPLEMENTARY lNFORMATlON -
The supplementary information set out below must be provided
when not included in Schedule A.

1. Analysis of expenses and deferred costs. .
Provide a breakdown of amounts presented in the fmanc1al
statements for the following: deferred or expensed exploration,
expensed research, deferred or expensed development, cost of

sales, marketing expenses, general and administrative expenses,”

and any other material expenses reported in the.income
statement and any other material deferred costs presented in the
balance sheet.

The breakdown should separately present, at a minimum, each
component that comprises 20% or more of the total amount for a
material classification presented on the face of the financial
statements. All other components of a material classification may
be groupedtogether under the heading “miscelianecus” or “other”
in the cost bredkdown; the total for “miscelianeous” should not
exceed 30% of the total for a material classification.

Breakdowns are required for the year-tc-date pericd only.
Breakdowns are not required for comparative periods.

Issuers in.the developmentstage are reminded that Section

3(9)(b) of the BC Securities Commussuon s Rules requires a
schedule or note to the financial statements containing an
analysis of each of exploration, research, development and
administration costs, whethier expensed or deferred and if the
issuer is a natural resource issuer, that analysis for each material
propetty. Because the analysis required by Rule 3(9)(b) must be
included in the financial statements, the information does not
have to be repeated in Schedule B. Consistent with CICA
Accounting Guidelines AcG-11, staff considers an issuer to be in
the development stage when it is devoting substantially all of its
efforts to establishing a new business and pianned principal
operations have not commenced. Further, in staff's view, the fack
of significant revenues for the past two years normally indicates
that an issuer is in the development stage.

"2 Related party transactions

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

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

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

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

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

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

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

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

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

FIN 51-901F Rev. 2000/12/18
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HAWKEYE

GOLD & DIAMOND INC.

BC FORM 51-901F

SCHEDULE A: Financial Statements

ISSUER DETAILS

For the Forth Quarter & Year Ended
Date of the Report:

Name of Issuer:
Issuers Address:

Issuer Phone Number:
Issuer Fax Number:
Issuer Email Address:
Issuer Website Address:

Contact Person:
Contact Position:
Contact Phone Number:
Contact Email Address:

© May 31,2003 .00
October 8,2003 . s

HAWKEYE GOLD & DIAMOND INC.

Suite 2701 — 1188 Quebec Street .
Vancouver, BC, Canada V6A 4B3

(604) 878-1339
(604) 688-3402
hko@hawkeyegold.com
www.hawkeyegold.com

Greg Neeld

President & CEO

(604) 878-1339 -
greg@hawkeyegold.com .

CERTIFICATE

The one attached “SCHEDULE “A” — Financial Statements” required to complete this Quarterly
Report is attached and the disclosure contained therein has been approved by the Board of Directors of

the Company. A copy of this Quarterly Report will-be provided to-any sharéholder who requests it.

Directors Name: “Greg Neeld”
Greg Neeld
Directors Name: ‘“‘Andrea Plourde”

Andrea Plourde

Date Signed:

Date Signed:

October 8, 2003

October 8, 2003
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ELLIS FOSTER

CHARTERED ACCOUNTANTS Taee

1650 West 1** Avenue
Vancouver, BC Canada Vé6J 1Gl
Telephone: (604) 734-1112 Facsimile: (604) 714-5916

E-Mail: eeneraldeliverv@ellisfoster.bc.ca

AUDITORS’ REPORT
To the Shareholders of

HAWKEYE GOLD & DIAMOND INC.
(formerly Hawkeye Gold International Inc.)
~ We have audited the consolidated balance sheets of Hawkeye Gold & Diamond Inc. (formerly
Hawkeye Gold International Inc.) as at May 31, 2003 and-2002 and the consolidated
statements of loss and deficit and cash flows for the years then gnded.“Theée' consolidated
financial statements are the responsibility of the Company’s management. Our responsibility is
to express an opinion on these consolidated financial statements based-on our audits.

" We conducted our audits in accordance with Canadian genérally accepted auditing standards.

Those standards require that we plan and perform an audit to obtain reasonable: assurance
whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures. in the ﬂhancial
statements. An audit also includes assessing the accounting principles used and significant
‘estimates made by management, as well as evaluating the overall financial statement
"presentation".‘ T i o ' T

In our opinion, these consolidated financial statements present fairly, in all material respects,
the financial position of the Company as at May 31, 2003 and 2002 and the results of its
operations and its cash flows for the years then ended in accordance with Canadian generally
accepted accounting principles. As required by the Company Act of British Columbia, we report
that, in our opinion, these principles have been applied on a consistent basis.

[signed] “ELLIS FOSTER”

Vancouver, Canada .
September 5, 2003, except as to Chartered Accountants ™
Note 15c¢), which is as of October 1, 2003 : T e

EF A partnership of incorporated professionats

An independently owned and operated member of Moore Stephens North America Inc., a member of Moore Stephens International Limited
- members in principal cities throughout the world



HAWKEYE GOLD & DIAMOND INC.
(formerly Hawkeye Gold International Inc.)

Consolidated Balance Sheets
May 31, 2003.and 2002

2003 2002
ASSETS
Current .
Cash s -8 78,472
Flow-through funds (note 5) o - 125,656
Accounts receivable v 7 8563 12,155
Prepaid expenses and deposits (note 6) K e 4559 57,223
_ , R : L 13,122 273,506
Property and eqmpment (note 7) : CoE * 7,021 4,976
Exploratlon advances (note 8) “ S o - 250,000
Mineral property. interests.(note 9) L - : . 883,292 625,300
$ 903,435 § 1,153,782
LlABILITIESm R S A e e
Current =~ CTORDENS o at S :
Bank indébtedness - ’ S o % 14779 $ -
Accounts: payable and accrued hablhtjes CeT st - - 201,846 201,339
e o ‘ 216,625 201,339
SHAREHOLDERS' EQUITY
Share capital (note 10) 77 5907176 5,914,702
Share subscriptiohs received (note 14) . . 49,500 -
Contributed surplus (note 11) ‘ : . .53,500 -
Deficit o -‘  (5,323,366)  (4,962,259)
686,810 952,443

$ 903,435 $ 1,153,782

Future operations (note 1)
Subsequent events (note 15)

"

Approved by the Directors: __ ~ ) / ;' L
Greg Neeld ndrea Plourde




HAWKEYE GOLD & DIAMOND INC.
(formerly Hawkeye Gold International Inc.)

Consolidated Statements of Loss and Deficit
Years Ended May 31, 2003 and 2002

2003 2002

Expehses ; ,
Advertising, entertainment and promotion % 98453 = 17,956
Amortization - e T 1,'862“" 1,916
Automobile S 053917 8,19
Bank charges and interest o © 5246 - 16,849
Consulting fees - o 7o 46800 ¢ 44750
- Equipment rental.. . G e e e R 497 1,811
Filing and regulatory. fees 10,889 11,774
Office and miscellaneous 15,421 23,524
Professional fees e o 38,692, 29,026
Public relations - ST om0 6,387 5,576
Rent L S Lo 24,269, - .. 17,478
- Stock-based compensation - St e oo oo - 83,800 -
Telecommunications ’ o T 16,800 @ 17573
‘Transfer agent - - e .o..o12.867 8,480
Travel and convention e LN eT2 4,078
Wages and benefits e - 65840 " 69,538
313878 278448
Loss from continuing operations S (313878) 7 (278,448)
‘Writedown of abandoned properties (6,000) -
Writeoff of claim assessment filing fees oo (41,229) - = = -
Loss for the year -(361,107) (278,448)
Deficit, beginning of year - | (4,962,259)  (4,683,811)
Deficit, end of year $ (5,323,366). $..(4,962,259)
Loss per share - basic and diluted I "(‘O."1"O‘)‘ $ - (0.14)

Weighted average number of common T K

shares outstanding - basic and diluted 43,465,463 - 1,952,607




HAWKEYE GOLD & DIAMOND INC.
(formerly Hawkeye Gold Internationalinc.)

Consolidated Statements of Cash Flows

Years Ended May 31, 2003 and 2002

2003 2002
Cash flows from (used in) operating activities
Loss for the year (361,107) $ (278,448)
Adjustments for; - C o
Amortization- of _property and equipment 1,862 1,916
Penalty paid via share issuance - 10,000
Stock-based: compensatlon .-53,500 -
Writedown o_f,_ gpandoned properties 6,000 -
Writeoff of claim assessment filing fees 41,229 -
S (268516) | (266,532)
Changes in non-cash working capital: -
Decrease (increase) in accounts receivable 3,592 - (9,966)
Decrease (increase) in prepaid expenses and deposits 11,435 (54,039)
Increase (decreaselm accounts payable and accrued liabilities 507 (41,779)
e (242,982) (372,316)
Cash flows from (used in) investing activities e }
Acquisition costs associated with properties (2,500) S -
Deferred exploration expenditures mcurred (net) (253,992) (44,105)
Exploration advances - - (250,000)
Exploration advances applied to propertles . . 250,000 -
Purchase ofJgroLrty and equipment (3,907) -
© 7(10,399) (294,105)
Cash flows from (used in) financing activities '
Proceeds from share issuances - 1,035,700
Proceeds from share subscriptions 49,500 -
Share issuance costs (15,026) (150,689)
34474 885,011
Net increase (decrease) in cash (218,907) 218,590
Cash position (deficiency), beginning of year 204,128 (14,462)
Cash position (deficiency), end of year (14,779) 204,128
Cash (deficiency) is comprised of: |
Cash (bank indebtedness) - - (14,779) 78,472
Flow-through funds - 125,656
(14,779) 204,128




HAWKEYE GOLD & DIAMOND INC. © Schedule
(formerly Hawkeye Gold international Inc) ‘ R ~

Consolidated Schedule of Deferred Resource Property Expnndltures
Year Ended May 31, 2003

BAIRD- DEDEE *. . DIXIE SWAIN .-~ =
MADSEN~ CEO RHODE ~ BELL- “CAKE * - ~“YANKEE TOTALS
Balances, beginning of period: * - . . L
Acquisition costs , $ -$ 625008% -3 -$ -3 47 OOO $ 109,500
Exploration expenditures ) - 199,053 - - - - .. 316,747 515,800
- 261,553 - - - 363,747 625,300
Incurred during the period: }
Acquisition costs . . 3,000 - 2,000 2,000 3,000 - 10,000
Accommodation ‘ - - - - - 500 500
Air transport ‘ o - - - - - 172,465 172,465
Assay and lab work - - - - - - .. 1,373 1,373
Book and subscriptions o - n - - - - .10 10
Camp operations - - - - - - 65,084 65,084
Claim fees : o - - - - - T 26 26
Consultants - ' - - - - 24 962 24,962
Contractors - - - - - 118,582 118,582
Data and reports - " - - - - - 527 527
Drafting - - - - - - 1,117 1,117
Equipment . : - - - - - ... 7450 7,450
Equipment rental - - - - - - 529 529
Exploration licenses ' - - - - - 22 22
Food - ' - - - - 8,148 8,148
Freight and courier - - - - - 12,174 12,174
Licenses ’ R - - - - - 911 911
Management fees - L - - - - e, zme 34,480 34,480
Printing maps - - - - L < 0 30
Salaries and benefits . S : - - - - “‘1.1,,320 11,320
Staking ‘ L - - 2,678 2,678 ST 5,356
Supplies o - - - - T 73132 3132
Travel ' - - - - - . - 8437 8,437
Vehicles : - - - - - 165 165
Exploration expenditures - - 2,678 2,678 - 471,444 476,800
Current expenditures ’ 3,000 - 4678 4678 3,000 471 444 486,800
Less: ) i B
Acquisition costs written-off (3,000) - - - (3,000 - (6,000)
Consideration realized on reduction , T
of property interest (ncte 9b)) - - oo - -~ (222:808) (222,808)
- - 4678 4,678 - 2488636 257,992
Balances, end of period:
Acquisition costs - 62,500 2,000 2,000 - 47,000 113,500
Exploration expenditures - 199,063 2,678 2,678 - 565,383 769,792
$ -%$ 261553% 4678 % 4678 $ -$ 6123833 883,292

* See Schedule 2




HAWKEYE GOLD & DIAMOND INC. ) Schedule 2 -
(formerly Hawkeye Gold International Inc.) - ' R

Consolidated Schedule of Deferred-Resource Property Expéenditures
May 31, 2002 o
(Unaudited - Prepared by Management)..

CEO YANKEE  TOTALS

Acquisition costs $. 62500 $ 47,000 $ 109,500
Accommodation . . . . . ... . ... . - .. 880 _ 680
Airborne, geophysical survey 69,506 34,859 104,365
Air transport . - 64,259 64,259
Assays TTTT T T e e e e 525 30,919 - . - 31444
Camp costs - 15,971 15,971
Claim fees - : - 130 130
Communications - 1,724 1,724
Consulting 5,831 16,646 22,477
Contractors ] ‘ - 26,016 26,016
Courier : - 6,711 8,711
Data acquisition - 122 122
Drafting ' - 9,778 9,778
Driling "~ : : - 607 607
Equipment rental ' - 509 509
Expediting - 236 236
Filing - - 1,858 1,858
Food e - 1,380 1,380.
Fuel costs - 3,800 3,900
Geologicél‘“rriapping, prospecting 118,014 48,732 166,746 - -
Land use fees 253 - 253
Management fees - L - 26,324 26,324
Map and report costs o 3,485 6,297 9,782
Mobilization / demobilization - 1,666 1,666
Office and rent , _ 233 - ‘ 233
Other expenses ‘ - 1,003 1,003
Salaries and benefits - 7,356 . 7,356
Supplies . - 2,889 2,889
Travel ' 1,206 5,960 7.166
Vehicle - 115 118
Exploration expenditures ' 199,053 316,747 515,800

Totals . o S 261553 S 363747 § 625300




HAWKEYE GOLD & DIAMOND INC.

(formerly Hawkeye Gold International Inc.) .- - .

Notes to Consolidated Financial Statements . -
May 31, 2003 and 2002

1.

s +

Future Operations R P L

The Company has experienced a loss of $361,107 for the year ended May 31, 2003
(2002 - $278,448), and, as at May 31, 2003 has a deficit of $5,323,366 (May 31, 2002 -

- $4,962,259) and a working capital deficiency of $203,503 -(May 31, 2002 - $72,167

surplus). The future operations of the Company are dependent upon: the continued
support of its ;shareholders and on its abrlrty to raise further eqwty capital to fund
continued operatlons P : ‘ y

Srgnrfrcant Accountmg Polrcres

- a)

‘Pnncrples of Consohdatron

The consolrdated financial statements mclude the accounts ‘of the Company

* and its wholly- -owned subsidiary company,. Foch Electronlcs (Canada) Inc.

Property and Equipment

Property and equipment are recorded at cost. Amortization_ is provided for on

a dechnrng balance basrs at the followrng annual rates

L Computer hardware L 30%
. Office equrpment T " 20% .

in the year of acqursmon the rate used rs one half of that shown above.

Mineral Property Interests»~ :

The Company capitalizes the cost of mineral property interests acquired and
defers exploration and development expenditures directly related to specific

-mineral property interests until_such time as the extent of mineralization has

been determined and ‘mineral interests are either developed or the
Company's mineral nghts are allowed to elapse.

The cost of mineral claims and deferred costs are depleted over the useful
lives of the propérties upon commencement of commercial production or
written off if the properties are abandoned or the claims allowed to lapse.
Costs associated with reclamation are provided for as mining is carried out.

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

Title to mineral properties involves certain inherent risks due to the difficulties
of determining the validity of certain claims as well as the potential for
problems arising from the frequently ambiguous conveyancing history
characteristic of many mineral properties. The Company has investigated title
to all of its mineral properties and, to the best of its knowledge, title to all of its
properties are in good standing.




HAWKEYE GOLD & DIAMOND INC.

(formerly Hawkeye Gold International Inc.)

Notes to Consolidated Financial Statements
May 31, 2003 and 2002

2.

Significant Accounting Policies (cont'd)

uSe of Esti'mate:s‘

' lncome Taxes

o

- "Income taxes are aCcounted for using the asset and lrabllrty method pursuant

to-Section: 3465, Income Taxes, of The Handbook of the Canadian Institute of

Chartered. -Accountants..:” Future taxes- are recognized for the tax

consequences of "temporary differences” by - applying- enacted or
substantively enacted statutory tax rates applicable to future years to
differences between the financial statement carrying amounts-and tax basis
of existing assets and liabilities. The effect on future taxes for a change in tax
rates is recognized in income in the: period that .includes the date of

. enactment or substantive enactment. In addition, Section 3465 requires the
- recognmon ‘of future: tax beheﬁts to the’ extent that reahzatlon of such benefits
* is'more likely than riot.”

Loss per Share

Basuc earmngs (Ioss) per share is calculated usmg the welghted average
number of common shares outstanding during the period. Diluted earnings
(loss) per_share is calculated in accordance with' treasury stock method and is
calculated by dividing net earnings (loss) appiicable to common shares by the

- sum of the weighted average number of common shares outstanding and all

additional common shares that would have been outstandlng if potentially
dilutive common shares had been issued. - - .

" The preparation of ﬁnancral statements in conformrty with Canadian generally
" accepted accounting prmcnples reguires management to make estimates and

assumptions that affect the reported amount of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial

. statements and the reported amount of revenues and expenses during the
- ‘p_eriod. Actual results may differ from those estimates.




HAWKEYE GOLD & DIAMOND INC.

(formerly Hawkeye Gold International Inc.) -

Notes to Consolidated Financial Statements -

May 31, 2003 and 2002

- v . Lo

3.

Change in Accounting Policy

During the year, the Company adopted a new standard for the accounting of stock-
based compensation in accordance with Section 3870, Stock-Based Compensation
and Other Stock-Based Payments, of The Handbook of the Canadian Institute of

- Chartered Accountants. The Company has. apphed the new standard.prospectively.

The Company has adopted the fair value method to account for 'stock-based
compensation -granted to non-employees.. .The fair value of stock options is
determined according to the Black-Scholes option pricing model with assumptions
for risk-free interest rates, dividend yield, volatility factor of expected market price of
the Company’ s common shares, and the expected ||fe of optlons

The Company has chosen not to recogmze any. compensatlon expense when stock
options. are granted to employees and directors.:::As required, .the Company will
disclose pro-forma information regarding net income, as if it had accounted for its
employee and director stock options. granted:under:the fair value method.

“Financial instruments

The Company's financial instruments ‘consist of accounts receivable, bank
indebtedness, and-accounts payable and accrued liabilities.- It is management’s

-opinion that the Company is not exposed to significant interest, currency or credit

risks arising from these financial instruments. The fair value of these “financial
mstruments approximate their carrying values :

. T
- - -

‘ FIow-Through Funds :

Flow-through funds represents cash raised by the Company through the issuance of
flow-through shares (note 10b)) for the sole purpose of funding exploration and
development activities on the Company’s mineral property interests (nate 9).

During the year ended May 31, 2003, the Company incurred the required exploration
and development activities on the YANKEE Claims (note 9b), thereby drawing down
its flow-through funds to $ml T

Prepaid Expenses and Deposns

May 31, 2003 May 31, 2002

Prepaid claim assessment filing fees (note 9b)) 3 - $ 44,039
Prepaid legal fees - 10,000
Other items 4,559 3,184

$ 4,559 $ 57,223

“Other items” consists of miscellaneous prepaid items, as well as miscellaneous
deposits.




HAWKEYE GOLD & DIAMOND INC. -: -
(formerly Hawkeye Gold International inc.) -.

Notes to Consolidated Financial Statements .
May 31, 2003 and 2002

7.

Property and Equipment

' Accumulated Net Book Value
N : _ ‘Cost  Amortization © 2003 “ 2002
. Computerequipment . - '$ . 21,027 $ . 16692 § 4335 $ 3764
Office equipment _ 4,989 2303 2,686 1,212
T ,."Vs!' 26016 $ .. 18095 $ 70218 4976

Exploration ad\iahées 'con'sis“t' “of “$hil (May 31, 2002 - $250,000) in" advances
submitted .to the Operator:of.the YANKEE Claims, Diamonds North Resources Ltd.

‘:(“lramonds North”) ir. respect of ’the YANKEE Property 2002: work program

Mmeral Property Interests (see Schedules 1 and 2)

Deferred ..  Total Total
Acquisition Exploration May 31, May 31,
lpreeste D e ~ .-Costs. . Expenditures ., . . 2003 , 2002
'f-“BAIRD-MADSEN Clarms ' $ ¥3000° 8 o -’% - 3,000 % -
" CEOClaims~= =~ - . 62 500 - 0 .199,053 - 261,553 261,553
" DEDEE RHODE Claims’ " 2,000 - . 2678, 4,678 5 -
DIXIE BELL Claims . -2000 - . 2678 .- . - 4678 -
SWAIN LAKE Claims 3,000 - 3,000 -
YANKEE Claims 47,000 788,191... - 835,191 . 363,747
,,,,, 119,500 992,600 1,112,100 625,300

' LeSS ; : i Cn .‘ . . ) oo PEEE ) ‘: . . :
' ReCOVerres o T e o (222,808) T (222,808) -
Write-offs ST - 7 (6,000) - (6,000) -

$ 113,500 $ 769,792 $ 883,292 $ 625300

All ﬁgures with respect to the Companys common shares have been retroactively
adjusted to give effect to the May 29, 2003 share consolidation (note 10a))



HAWKEYE GOLD & DIAMOND INC. . .-

(formerly Hawkeye Gold International Inc.) -

Notes to Consolidated Financial Statements = -
May 31, 2003 and 2002

8.

Mineral Property Interests (cont'd)

a)

b)

CEO Claims

The Company entered into an agreement dated December 20, 1995 with
regard to the CEO, CEO 1, and CEO:2 Claims (the "Claims”) located in the
Northwest Territories, whereby an_ option was. -acquired to purchase an
undivided 100% interest in the: Clalms subject to a 2 0% Net Smelter Return

royalty

-The Company dld not incur any resource property expendltures on the CEO

Claims during the year ended May 31,.2003 (2002 - $nil).

YANKEE Clalms

By an arm’s length agreement (the “YANKEE Option Agreement”) dated June
14, 1999 and ‘amended February 26, 2001 and April 17, 2001, the Company
was granted an optlon (the “Initial YANKEE Optlon”) by Major General

"Resources Ltd. (*Major General’) to earn a 33 /3% mterest in 38 mineral

claims comprising approximately 90, 682 acres (36 698 hectares) (the

' '“Onglnal ‘Claim Block”). As part of this' agreement -the Company is required
to pay a management fee to Major General in ‘the amount of 10% of the

exploration  expenditures mcurred as compensatron for its exploration
management services. '

During the year ended .May 31, 2002, the Company and Major General

" amended the" YANKEE Option Agreement to recognize a reduction in the

number . of claims held by Major General from 38 clalms comprising 90,683
acres to 26 claims comprising 63,824 acres, and a correspondlng reduction in
the Company’s obligations under the YANKEE Option Agreement such that
the Company owned a 33 '/; interest in the YANKEE Claims and had an
option (the “Second YANKEE Option”) under the YANKEE Option Agreement
to increase its interest in the YANKEE Claims from 33 /3% to 50% and to
become the operator in respect of future work programs.

During the year ended May 31, 2002, Major General transferred all of its
ownership interest in the YANKEE Claims to' Diamonds North, a company
owned by Major General. Accordingly, at May 31, 2002, the YANKEE Claims
were owned as to 33 /3% by the Company and as to 66 %/;% by Diamonds
North, subject in the case of Diamonds North to the Second YANKEE Option.

Pursuant to the terms of the YANKEE Option Agreement, Diamonds North is
the operator in respect of all exploration activities conducted on the YANKEE
Claims. The Company and Diamonds North have no directors in common and
there is no relationship between the Company and Diamonds North other
than the contractual relationship based on the YANKEE Option Agreement.




HAWKEYE GOLD & DIAMOND INC.

(formerly Hawkeye Gold International Inc.) :

Notes to Consolidated Financial Statements.-
May 31, 2003 and 2002

9.

Mineral Property Interests (cont'd)

b)

YANKEE Claims (cont'd)

~.During-the year ended ‘May. 31, 2002, deferred exploration expenditures of
©.U $44,105 wereé incurred and. acquisition costs of $25,000 were spent on the
L YANKEE' Claims. Also;: a refundable performance bond in the amount of

- $44:039 (note 6) was-paid in respect of claim assessment filing fees in order

to keep the YANKEE Claims in good standing until December 1, 2002. As
the required expenditures were not performed on the YANKEE Claims after

. - this" date,-.the Company: wrote off the balance of the. performance bond

outstanding at May 31,.2003, as it is unlikely to be refunded. .

During the year ended May 31, 2003, the Company incurred gross
exploratlon expendrtures of $471 444 on the YANKEE Claims.

Upon the annlversary date of the Clarms December 1 2002 the bottom 2/3
.of _the. YANKEE. Property became unprotected due to insufficient work

- ,‘.'_ expendrtures being incurred. - A total of 13 claims.were allowed to lapse,

reducrng the total number of. acres of the YANKEE Property from 63,824
.acres comprrsrng 26. clarms to 30,252 acres comprising 13 claims. Due to
exploratron expendrtures mcurred on the Property durrng the current year, as
“discussed. above, the remalnrng 13 claims’ anniversary dates have been

extended to varying dates ranging from December 1, 2003 to December 1,
2008.

By an agreement dated Aprrl 25 2003 the Company and Diamonds North
agreed to settle property interest, debt, and all other outstandrng issues

o relatlng to the 'YANKEE Property by the Company agreeing to reduce its
7 linterest in “the YANKEE Property’ from a 33.1/3% participating interest to a
" 10% carried interest until May 31, 2004 ofi any claims surviving at that date.

‘On Juné 1, 2004, the Company’s. 10% carried interest will be converted
automatically into a 10%. working interest and will be subject to dilution. In
consideration, Diamonds North agreed 16 release the Company of and from
all indebtedness’it may have had to Diamonds North relating to the YANKEE

.., Property. and both companies agreed to release each other from all
noblrgatrons errors and ‘omissions in exrstence relating to all agreements of

the YANKEE Property




HAWKEYE GOLD & DIAMOND INC.

(formerly Hawkeye Gold International Inc.) - =~

Notes to Consolidated Financial Statements
May 31, 2003 and 2002

9.

Mineral Property Interests (cont'd)

c)

BAIRD-MADSEN and SWAIN LAKE Claims

During the year, the TSX Vent'u'fe'{' Exf‘c‘:hange accepted for filing
documentation relating to an option agreement dated April 9, 2003, between

" the Company and CanAlaska Ventures Ltd. (“CanAlaska”) whereby the

Company can acquire a 50% interest in two properties known as the BAIRD-
MADSEN Claims and the SWAIN LAKE Claims located in the Red Lake and

" Birch Uchi greenstone belts of Ontario in consideration of cash payments

totaling: $180,000-cver four years; issuirig 150,000 common shares over the
same four-year period, and incurring exploration ‘expenses totaling $725,000
before the third anniversary. One-half of the consideration is applicable to
each of the two properties. Both propertles are subject to a1 .5% net smelter

return.

During the year, the Company issued the first 12,500 common shares toward
the exercise of its option on each of the properties, for a total of 25,000
common shares (note 10b)). All such shares are subject to resale restrictions
until April 24, 2004. o

Subsequent to year-end, this option agree’ment was terminated (note 15b)).

DEDEE RHODE and DIXIE BELL Claims .

During the year, the Company announced that it had acqunred an option to
purchase a 100% interest in two new rnmeral clalm blocks, both located in the
Red Lake greenstone belt of Ontario.

The Company'’s right to earn its 100% mterest in the DEDEE RHODE and DIXIE
BELL Claim blocks is subject to payment of staking costs totaling $5,355 (paid
during the year), making cash payments totaling $75,500 over four years ($7,500
to be paid during the first year), issuing a total of 25,000 common shares over
three years (12,500 common shares to be issued during the- first year), and
incurring exploration expenses totaling $12,000 during the_first year. The
properties are subject to a.2% net smelter return in favour of the Optionor and the
Company has the exclusive right and option_to purchase up to one-half of the
Royalty (1%) from the Optionor for $1,000,000, exercisable until the third
anniversary of the Date of Commencement of Commercial Production.

During the year, the Company issued 3,125 common shares towards the
exercise of its option on each of the properties, for a total of 6,250 common
shares (note 10b)), and made aggregate cash payments of $2,500.




HAWKEYE GOLD & DIAMOND INC.

(formerly Hawkeye Gold International Inc.)

Notes to Consolidated Financial Statements -
May 31, 2003 and 2002

10.

Share Capital

a)

Authorized:

- 100,000, 000 common shares without par value.

_ Pursuant to--a spemal resolution. passed on November 15, 2002, the

. Company’s shareholders:approved the consclidation of the Company’s share

-capital.on a one-new-for-four-oid basis, an increase in its post-consolidated

- authorized_share capital from-25,000,000 common shares without par value

:zto 100,000,000 common shares without par value, and a change of its hame

. . from Hawkeye Gold International Inc. to Hawkeye Gold & Diamond Inc. The
- . provisions of this special-resolution took effect on. May 29, 2003.

B Accordlngly all share capltal stock option, share purchase warrant, and per

share amounts for ‘alf years presented have been retroactively restated to
give effect to the share consolidation.

b) Issued: . .
. ’ Shares Amount
Balance, May 31, 2001 1,374,670 $4,994,691
“Issued during the.year - .. . . - e SR,
Corporate finance fee 68,750 41,250
Issuance of flow-through units -~ Lol 626,100 375,660
Issuance of non-flow-through unlts , 507,567 304,540
" Private placement - - ' 7 603,322 303,000
"' Private placement penalty™ =~~~ 77 20,833 10,000
Pursuant to a property acquisition agreement.
- YANKEE Claims (note 9b)) 25,000 25,000
‘Share subscriptions lssued - o 148,810 -
Warrants exercised IR - 87,500 52,500
Less: share issue costs ’ : - (191,939)
Balance, May 31, 2002 ' 3,462,552 5,914,702
Issued during the year
' Pursuant to property acquisition agreements:
- BAIRI MADSEN and SWAIN LAKE Claims
(note 9c)) - 25,000 6,000
- DEDEE RHODE and DIXIE BELL Claims
(note 9d)) o 6,250 1,500
‘Less: share issue costs ‘ - (15,026)

Balance, May 31,2003 3,493,802 $ 5,907,176
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May 31, 2003 and 2002

10.

Share Capital (cont d)

b)

: Durrng the year ended May 31, 2003 the followmg common shares were
‘lssued S ‘ .-

(1) 25, 000 common shares at a. prrce of $0 24 per share representmg
acquisition costs incurred with respect to the BAIRD MADSEN and
SWAIN LAKE Claims (note 9c)).: - - o

(i) 6,250 common shares ata price of $0.24 per share representing
~acquisition costs incurred with_ respect to the DEDEE RHODE and
. DIXIE BELL Claims (note 9d))

Share purchase warrants outstandlng as-at May 31, 2003 are as foI|ows

- Number of Shares Price per Share _ v_‘; o Exprry Date
5,769 - .$0.68 . . July 18, 2003

67,308 ° s068 0 0 " July 18, 2003

83,333 $0.84 g . July 19, 2003

66,667 . . $0.84 o July 20, 2003

26,923 $0.72 August 17, 2003

© 69,2310 80720 ¢ - CAugust 17, 2003

284 091 , $0. 60 ‘ February 4, 2004

Dunng the year, 1 ,844 269 share purchase warrants of the Company, with
exercise prices ranging from $0.60 per. share to $0.84 per share, expired
unexercised. e .

Subsequent to year-end 319,231 share purchase warrants of the Company,
with exercise prrces ranging from $0.68 per share to $0.84 per share, expired
unexercised. : : L

As at May 31, 2003 there are 23,438 shares held in escrow. The release of
these shares is subject to regulatory approval.




HAWKEYE GOLD & DIAMOND INC.
(formerly Hawkeye Gold International Inc.) =

Notes to Consolidated Financial Statements

May 31, 2003 and 2002 -

11.  Stock Options

EffectivecOctober 2, 2002, the Company adopted a rolling stock option plan, reserving a

maximum of 10% of the issued shares of the Company for issuance for purposes under

the plan. The Company has received approval for |mplementat|on of this plan from the
: ’TSX Venture Exchange and from lts shareholders. -

Stock optlons issued and outstandmg are as follows:

e e ... May31,2003 , May 31, 2002
s e Weighted . . Weighted
Number of Average . . Number of Average
Options © Exercise Price ~ - Options Exercise Price
Options outstanding, beginning.of year -~ .1186,771 $ 060 - 70 133,198 $ 068
Options cancelled during the year 62,500 $ 060 - $ -
Options granted duringtheyear - -, 159,250 $ 060 - . 53573 $ 040
Options outstanding, end of year - 5283,521 $ 060 186,771 $ 060
Options exercisable at year-end ) L
(fully vested) .. 283 521 cL 186,771
The 283 521 stock optlons outétandmg as at May 31 -2003 expire as follows:
7 Number of Shares Price per Share Expiry Date
60312 - ~§ 080 ~--  November 19, 2004
" 66,636 7 - $ 060 ---7 - - March 2, 2006
16,250 $ 060 T May 10, 2006
53,573 $ 040 January 18, 2007
‘~f~96 750 - $

b)

--0.60 7 June 5, 2007
During the year, the Company granted 133 750 incentive stock options to
consultants of the Company and 25,500 incentive stock options to directors of
the Company, for a total of 159,250 stock optlons

The Company accounted for stock compensation expense of options granted
to consultants using the following assumptions: risk-free interest rate of
4.67%, dividend yield of 0%, volatility of 113.99%, and expected lives of 5
years. The fair value of these options is estimated at $0.40 per option. The
Company has recorded $53,500 in stock-based compensation expense on
these 133,750 stock options during the year.

The Company did not recognize any compensation expense on the 25,500
options granted to directors. Pro-forma loss for the year would be $10,200
greater, and loss per share would be $0.01 greater had the Company
recognized stock-based compensation expense on these directors’ options.

The weighted average remaining contractual life of outstanding incentive
stock options at May 31, 2003 is 3.14 years (May 31, 2002 - 3.68 years).
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12.

13.

Income Taxes

.. The components of the future income tax assets.are as follows:

$

‘May 31, May 31,
- 2003 . 2002
Future income tax assets: R .
_ Non-capital loss carry-forwards $ 1,371,192 § 1,512,699
- Unused cumulative-Canadian exploratlon oo .

and development expensés e " 474264 ¢ 598,352

: , . . e 1,845,456 2,111,051
~Less: Valuation allowance R (1,845,456) (2,111,051)
s . .

The valuation allowance reflects the Company s estlmate that the tax assets are not

likely to be reahzed

The non- capltal losses are carried forward for tax purposes and are available to
reduce taxable income of future years. These losses expire commencing 2004
through 2010. The exploratlon and development expenses can be carrled forward

' mdeﬂmtely

Non Cash Fmancmg ACtIVIt!eS Lo

During the- year the Company lssued commion- shares i c0nnect|on with the

following non-cash financing activities:

a) 25,000 common shares at'a deemed price ‘of $0.24 per share, representing
acquisition costs lncurred with respect to the BAIRD- MADSEN and SWAIN LAKE

Claims (note 90))

b) 6,250 common shares at a deemed price: of $0.24 per‘ share, representing
: acquisition costs -incurred with respect to the DEDEE RHODE and DIXIE BELL

Clalms (note 9d))
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14.

15.

Related Party Transactions

a)

b)

During the year, $60,000-(2002 - $60,000) was paid-to a shareholder, director,
and president of the Company as remuneration.

In addition, other directors received a total of $5 810 (2002 $14 077) from the
Company as remuneration. N

‘As at May 31, 2003, there is a balance of '32"5 992 (May’31" 2002 - $7565) due to a

drrector mcluded in accounts payable and accrued lrablhtres

As atMay 31, 2003, there is a balance of $49,500 (May 31, 2002 - $n|l) in share
subscriptions advanced to the Company by a shareholder, dlrector and president

~ of the Compariy.

| ASubsequent Events

‘a)'

. The Company recerved TSX Venture Exchange acceptance for a non-

brokered private placement consisting of 750,000 units at a price of $0.10 per

= share, for gross proceeds of. $75 000, the. closrng of which-occurred on June
;20, 2003 wosrasl s - :

T I

'Each umt consrsts of one common share in the caprtal of the Company and

one common share purchase warrant exercisable for two years. Each whole
share purchase warrant will permit-the: holder to:purchase one further
common share in the capital of the Company at the price of $0.12 per share
untii December 20,.2003; and $0.20 per share until June 20, 2005.

Unless permitted under securities legislation, the hold period for this private

, -placement er expn'e on June 20, 2004. .

Under the terms of the optlon agreement between the Company and
CanAlaska dated April 9, 2003, the Company was required to advance

. $37,500 to CanAlaska for-each of the BAIRD-MADSEN Claims and SWAIN

LAKE Claims, in respect of Year 1 expenditures, by July 15, 2003. The
Company did not fulfill this requirement and, as a result, the option agreement
was terminated. Accordingly, all costs incurred by the Company with respect
to the BAIRD-MADSEN Claims and SWAIN LAKE Claims have been written-
off in the current year.

The Company was aiso required to advance $5,000 and issue 12,500
common shares of the Company to CanAlaska for each of the BAIRD-
MADSEN Claims and SWAIN LAKE Claims by July 15, 2003 in connection
with earning its 50% interest in these properties. Subsequent to July 15,
2003, the Company issued the required number of shares to CanAlaska, and
intends to enter into negotiations in order to settle the outstanding $10,000.
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Notes to Consolidated Financial Statements
May 31, 2003 and 2002 S,

15.

16.

Subsequent Events (cont'd)

c)

On October 1, 2003, the Company received TSX Venture Exchange
acceptance for a non-brokered private placement of 662,000 units at a price
of $0. 13 per share ralsrng gross proceeds of $86 000 '

Each unit consists of one common share in the capltal of the Company and
one common share purchase warrant, exercisable until October 1, 2005,
which will permit the holder to purchase one further common share in 'the
capital of the Company at the price of $0.18 per share.

Unless permitted by securities Ieglslatron the hold penod for this prlvate
placement will expire on October 1, 2004.

Comparative Figures

Certain comparative ﬁgures have been reclassi_ﬁed to conform to the ﬁnanéial statement
presentation adopted for the current year.
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‘SUPPLEMENT ARY ]N F ORMAT ION -

FOR THE FOURTH QUARTER AND YEAR ENDED MAY 31, 2003

Year Ended 3 Months Ended

ANALYSIS OF EXPENSES AND DEFERRED COSTS ~*° May 31,2003~ May'31, 2003

a)

c)

d)

General and administrative expenses: $313,878 $53,806

Aeéuisi{i&f costs: T $10000$10000
| iﬂDeferred exploratlon and development expenses 7 -' $257,992 v :q$9},3v156
’ Wnte down of abandoned properties S $6;660 T $§,-060

';.11

RELATED PARTY TRANSACTIONS

a)

b)

During the year ended May 31, 2003, $60,000 (315,000 in QTR 1; $15,000 in QTR 2;
$15,000 in QTR 3; $15,000 in QTR 4) was paid to a shareholder and president of the

" . .Company as remuneration. In comparison to the prior year eénded May:31; 2002, $60,000

($15,000 in QTR 1; $15,000 in QTR 2; $15,000 in QTR 3; $15 000 in QTR 4) was paid to
a shareholder and pre31dent of the Company as remuneratlon '

: During the year end_ed__M'ay 31,’ 2003 $5,810 ($3,750 in QTR l; $ISQ in QTR:Z; $1,630

QTR 3; $280 in QTR 4) was paid to other directors of the Company as remuneration. In

_the comparative period of the prior year $14,077 (81,703 in QTR 1; $1,610 in QTR 2;

$1,664 in QTR 3; $9,100 in QTR 4) was paid to other directors of the Company as
remuneration.

As at May 31, 2003, there is a balance of $25,992 (May 31, 2002 — $755) due to a director

included in accounts payable and accrued liabilities.

As at May 31,.2003, there is-a. balance of $49,500 (May 31, 2002 - $nilj in share
subscriptions advanced to the Company by a shareholder, director and pre;xdent of the
Company.
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'iel‘Fourt‘l‘g:vQ,yarter and Year Ended May 31, 2003

Pursuant to a special resolution passed on November 15; 2002, the Company’s shareholders approved the
consolidation of the Company’s share capital on a one-new-for-four-old (1:4) basis, an increase in its post-
consolidated authorized share capital from 25,000,000 common shares without par value to 100,000,000
common shares without par value, and a change- of its name from HAWKEYE Gold International Inc. to
HAWKEYE Gold & Diamond Inc. Effective May 29 2003, the provisions of this special resolution took
effect by the TSX Venture Exchange-approving the same and calling the Company for trading under its new
name HAWKEYE Gold & Diamond Inc. and trading symbol HKO. Accordingly, all share capital, stock
options, convertible securities .and:related ~share- prices in Schedule “B™ have been stated on a post-
consolidation basis to give effect to the 1:4 share consolidation.

3. DURING THE QUARTER AND YEAR UNDER REVIEW

(aj-‘, : Summary of securltles 1ssued during the Issuer ] fourth quarter under revrew ended May 31,
2003

,g,nd_fe’i“?*}‘" Secuntm " Total "

MM/D ~Typeo € » o Issued - Proceeds;i,:f
19703/04/28 Property-acquisition : , 25,000 $NIL
| Common _ 03/05/05 | Property acquisition | $0.24 NA | 6,250 $NIL
“Total - 31250 | SNIL

-

(b) . Summary of securities issued during the fiscal year ended May 31, 2003:

o4,

’ 1 Total -
YY/MM/DD ofIssue . | *-Price - _ Proceeds -
03/04/28 | Propérty acquisition $NIL
03/05/05 | Property acquisition | $0.24 NA | 6,250 SNIL

g 31,250 SNIL

(c) Summary of options granted during the fourth quarter under review ended May 31, 2003:

’ - — . Number:

rCise .- -t ted' Expuynate | o

on : |- " Nameo .| ‘Price | YY/MM/DD | YY/MM/DD | Options
o o NA N/A N/A NIL

Total NIL
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- (dy*  Summary of options granted during the fiscal year ended May 31, 2003.

Consultant Géorge Poling_—— | June 5, 20(;; J.ﬁn;g, 2007 . 1736T

Director | Andree Plourde . June 5, 2002 ‘-‘Jli—n.e<5, 2007 - 4,000

Sr. Officer | K. Vincent Campbell | June 5,2002.} June.5,2007 | 17,500
_Consultant | John D. Wong | June 5,2002 | June5,2007 | 12,500
Employee | Robert Neeld 0 - |-June 5,2002 | June 5,20Q7 . | 23,750
Director” Mauféen Keremidschieff . ) .. | June 5, 20023.:' \J_;une:fS,— 2007 | 4,000

| Director | John Fraser ... . | June 5,2002 | -June 5,2007 | 17,500

.. || Sr. Officer .| Derek Huston 1 Tune 5,2002 [ June 5 ’"2007“‘”’] 62,500

“Total 159,250

AS AT THE END OF THE QUARTER AND YEAR ENDED MAY 31,2003 -

_(a) - Authorised capital: -

4 (b) | Issued and Outs‘tahding:t_; _‘

100,000,000 common shares.

‘:3;493,802 cohihién(éhares. o

(c) Summary of options outstanding as at the end of the quarter and year ended May 31, 2003:

R P e T Exercise ;- | - Number of - - Exercise_-
Date Granted ... Expiry Date ' Pnce/Share Optxons 2] Value § .
November 19, 1999 November 19, 2004 $0.80 . 50,312 $40,250
March 2, 2001 March 2, 2006 $0.60 66,636 $39,981
May 10, 2001 May 10, 2006 $0.60 16,250 $9,750
January 18, 2002 January 18, 2007 $0.40 53,573 - $21,430
June 5, 2002 June 5, 2007 $0.60 96,750 $58,050
Total | | 283,521 | $169,461

On May 30, 2003, 62,500 incentive stock options were cancelled due to the resignation of Mr. Derek
Huston from his post in Corporate Finance.
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(d) Summary of warrants and other convertible securities-outstanding at the-end of the quarter and

year ended May 31, 2003:
of: e een 7| Exercise. |- Numberof |- Exercise
,,Convertlblv Securi .+ Expiry Date - | Pnee/Share . Securities |-, Value$
N Private Placement Warrants‘ =1 Jul 18,2003 $0.68 5,769 - | $3,923
Private I}}acemeht Wax_'raht_s‘- - Jul 18,2003 - $0.68 - 67,308 - $45,769
| Private Placement Warrants = | Jul 19,2003 - $0.84. |- °83333. | $70,000
Private Placement Warrants™ “| Jul 20,2003 $0.84 -~ | - 66,667 - | $56,000
| Private Placeitient Warrants | Aug17,2003 |  $0.72- | 69231 | $49,846
|| Private Placément Warrants | ‘Aug 17,2003 | $0.72 ~ |- 4'26 923 | $19,385
Prlvate Placement Warrants_ | Feb4,2004 |  $0.60 ¢ 284,091 ‘| $170,455
Total = - =l e et . ..603;322.5 | $415378

Durmg the quarter under review 34 167 prlvate placement share purchase warrants exercisable at a
price of $0.76 per share, 1,133,667 trading warrants exercisable at a price of $0.60 per share and
170,050 broker warrants‘exeréisabléat 4 price of $0.60-per share cxpired, unexércised. -

During the year ended May 317720034 total of 1,844,269 share' purchasé warrants including the
share purchase warrants that expired during the Company’s fourth quarter as abovementioned,
expired, unexercised, at varying pricés between $0.60 and $1.08 per share.

" () . Total numberof sharés in'esérow: ~ ~ -23.438 77

‘5. ;‘j o DIRECTORS AND OFFICERS

The Company s Dzrectors are;
Greg Neeld John R. Fraser (P Geo.), Andree Plourde Maureen Keremidschieff.

The Company s O]f icers are:

i “Greg Neeld John R. Fraser (P. Geo. ), Ke Vmcent Campbell (P.Geo.).
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SCHEDULE C.
MANAGEMENT DISCUSSION AND ANALYSIS

. FOR THE FOURTH QUARTER AND YEAR ENDED MAY 31,2003

. TSX Venture Exchange Listed - HKO .
12g3-2(b):82-2435.
Standard & Poor's Corporate Records
CUSIP NO : 42016R 10 4

This management discussion addresses issues that affected HAWKEYE GOLD & DIAMOND -INC.
(formerly HAWKEYE GOLD INTERNATIONAL INC.) (the “Company” (the “Issuer”) or
(“HAWKEYE”)) during its fourth quarter March 1, 2003 to May 31, 2003 (the “fourth quarter”) and its
current fiscal year, June 1, 2002 to May 31, 2003 (the “fiscal year” or the “current year”) and, when
applicable, material changes that impacted the Company subsequent to its year end and to the date of tlns
report, October 8, 2003 (the “post year-end period™).

1. DESCRIPTION OF BUSINESS

HAWKEYE GOLD & DIAMOND INC. is a development stage company engaged in the exploration for and
the development of natural resources in the provmces of the Ontario, Northwest Territories and Nunavut,
Canada. The Company owns options to purchase varying intérests in two gold prospects known as the Dixie-
Bell and Dedee Rhode properties situated in the Red Lake greenstone belt located in the Red Lake mining
district of northwest Ontario, a base and precious metal property known as the CEO Claims situated in the
McKenzie mining district of the Northwest Territories and one diamond prospect known as the YANKEE
Property located on Victoria Island, Nunavut. The Company is currently focusing its exploration activities on
its precious metal properties located in the Red Lake mining district of northwestern Ontario.

The Company is incorporated under the laws of the Province of British Columbia and is based in Vancouver,
British Columbia, Canada. HAWKEYE is a reporting issuer in both the provinces of British Columbia and
Alberta and trades on the TSX Venture Exchange (the “TSX”) under the symbol HKO. -

2. DISCUSSION OF OPERATIONS AND FINAN CIAL CONDITION

As discussed on page 2 of Schedule “B” attached hereto, during HAWKEYE’S current ﬁscal year ended
May 31, 2003, shareholders of the Company approved the following special resolutions at the Company’s
Annual General Meeting (AGM) that was held in Vancouver, B.C., Canada on November: 15, 2002:

1) a special resolution to consolidate the Company's shares on the basis of up to four pre-
consolidation shares for each post-consolidation share, and thereafter increase the authorized
capital so that it is again 100,000,000 common shares; ‘

ma— e

e ——

et
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2) a special resolution approving a chance of name of the Company to "HAWKEYE Gold and
Diamonds Corporation” or such other name as the directors may select; and

3) a special resolution authorizing the directors of the Company to abandon or postpone processing
of the consolidation and name change if they determine that it is in the best interests of the
Company to abandon or postpone the same.

During the Company’s four’ch quarter and year ended May 31, 2003, the board of directors of the Company
decided to proceed with the share ‘consolidation -and name change as approved by shareholders of the
Company at its AGM held on November 15, 2002. On May 28, 2003, the Company received TSX Venture
Exchange :approval-to consolidate its:shares.on .a one-new-for-4-old basis (1:4) and to change its name to
HAWKEYE GOLD & DIAMOND INC. Effective at the opening of trading on May 29, 2003, the TSX
Venture Exchange halted and de-listed the common shares of HAWKEYE GOLD INTERNATIONAL INC.
and re-called the Company for trading under its' new: name HAWKEYE GOLD & DIAMOND INC. and
changed its trading symbol from HGO t6 HKO and its Cusip number from 42016T 10 0 to 42016R 10 4.
R

The Company’s -capitalization- was-increased- to- 100,000,000 common -shares.with no par value of which
3,493,802 common shares were issued and outstanding at the end of the quarter and year ended May 31,
2003.

s

Accofd’inglys exCept where indicated; all share capital, stock options and- convertible securities in this
Schedule *‘O’” havebeen stated on-a post-consolldanon ba51s to glve effect to‘the L 4 share consolldatlon

(A) - OPERATIONS R I e

DEDEE RHODE & DIXIE BELL PROPERTIES
Red Lake Mining District

By an agreemem dated Aprll 23 2003 HAWKEYE acqu1red an optlon to purchase a 100% interést in the
Dedee Rhode, and. Dixie Bell. clalm blocks which are s:tuated in the Dedee and Dixie Lake Area of the Red
Lake greenstone belt,. located approx1mately 26 kllometres southeast of the town of Red Lake in north-
western Ontario, Canada. The Dedee Rhode and Dixie Bell Propemes which total 2,360 and 1,920 acres
respectwely, are also located approxxmately 28 kllometres south of Placer Dome’s Campbell Mine and Gold

Corp’s prolific Red Lake Mine.

The Company’s right to earn its 100% interest in the Dedee Rhode and Dixie Bell claim blocks, which falls
under a. single.vend-in agreement, is subject to payment of staking costs totaling $5,355, making cash
payments totaling $75,500. over four:years ($7,500 during the first year), issuing a total of 25,000 common
shares over three years (12,500 durmg the. first year) and incurring exploration expenses totaling $12,000
during the first year. The properties are subject to a 2% NSR in favour of the optionor and the Company has
the exclusive right and option-to purchase -up. to .one-half of the Royalty (1%) from the Optionor for
$1,000,000, exercisable until 5:00 p.m. (local time in Vancouver, B.C.) on the third anniversary of the Date
of Commencement-of .Commercial: Production. The Company will be the operator in respect of work
programs. Regulatory approval for the Dedee Rhode and Dixie Bell Property acquisition was obtained from
the TSX on April 29, 2003 (the “Acceptance Date”).

To date, HAWKEYE has paid.for the staking costs by paying $5,355, made its first cash payment for $2,500
and issued the first traunch of:6,250 common shares to the vendor of the property. The Company will need
to make additional payments of $5,000, issue 6,250 common shares not later than the first anniversary of the
Effective Date and expend $12,000 for work programs on the property within one year next following the
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Acceptance Date to keep the claims in good standing. Further payments totaling $68,000 and the issuance of
12,500 common shares will have to be made over the following three years for the Company to earn its 100%
interest

During the Issuer’s fourth quarter and year ended May 31, 2003, the Company incurred $5,356 in exploration
expenditures for staking costs and $4,000 for acquisition costs for the Dedee Rhode and Dixie Bell Claims.
In comparison, the Company incurred $nil in exp:oratlon expendstures and $nil for acqursmon costs during
the same period ending May 31, 2002 :

The Company intends to commence a work program over Dedee Rhode and Dixie Bell claims in early 2004.
The first phase of the work program should consist of rock sampling, a geochemistry and ground geophysical
survey and possibly an airborne geophysical survey. - Upon the Company receiving a positive
recommendation from our geologists, the Issuer should be in a position to commence a second phase drili
program within sixty days after completion of the first phase program to test priority targets. The Company
plans to finance the work programs through private placements and or a brokered financing. :

BAIRD-MADSEN PROPERTY and SWAIN LAKE Claims
Red Lake Mmmg District

Durmo the year the TSX Venture Exchange accepted for ﬁ!mg documentatron relatrng to an option
agreement dated April 9, 2003, between the Company and CanAlaska Ventures Ltd. (“CanAlaska™) whereby
the Company can acquire a 50% interest in two properties known as the Baird-Madsen Claims and the Swain
Lake Claims located in the Red Lake and Birch Uchi greenstone belts of Ontario in consideration: of cash
payments totaling $180,000 over four years, issuing 150,600 common shares over the same four-year period, .
and incurring exploration expenses totaling .$725,000 before the third anniversary.-. One-half of the
consideration is apphcable to each of the two propemes Both propemes are subject to a 1.5% net smelter
return. : :

Dur.ing the Issuer’s fourth‘qnarter the C‘empanyﬂkivssued the first 12,560 eomnaon shares teward.the exercise of
its option on each of the properties, for a total of 25,600 common shares.

During the Issuer’s fourth quarter and year ended May 31, 2003, the Company incurred $nil in exploration
expenditures and $6,000 for acquisition costs on the Baird-Madsen and Swain Lake Claims. In comparison,
the Company incurred $nil in exploration expenditures and $nil for acquisition costs during the same period
ending May 31, 2002. : :

Subsequent to year-end, this option agreement was terminated (see. SUBSEQUENT EVENTS, Section 3 (C)
below)

YAN KEE PROPERTY
“Homerun Project” - Victoria Island Diamond Play

By an arm’s length agreement (the “YANKEE Option Agreement”) dated June 14, 1999 and amended
February 26, 2001 and April 17, 2001, the Company was granted an option (the “Initial YANKEE
Option”) by Major General Resources Ltd. (“Major General”) to earn a 33 /3% interest in 38 mineral
claims comprising approximately 90,682 acres (36,698 hectares) (the “Original Claim Block”™) by paying
staking costs of $54,159, (fully paid by August 3, 2000) issuing a total of 37,500 shares (150,000 pre-
consolidation), all issued by July 26, 2001, 25,000 shares (100,000 pre-consolidation) of which were
issued during the year ended May 31, 2002, and incurring exploration expenses totaling $200,000 on or
before August 1, Z001. Also, as part of this agreement, the Company is required to pay a management fee
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to Major General in-the amount:of 10%:of the exploration expendltures incurred as compensation for its
exploration'-management services: R : :

The Company did not incur all of the exploration expenses required to maintain the entire Original Claim
Block in’ good standing past October.14, 2001. However, it paid the staking costs and issued the required
37,500 (150,000 pre-consolidation): shares, and by virtue of the payments made and expenses incurred
pursuant to the YANKEE Option” Agreement, the Initial YANKEE Option was agreed by Major General
to have been exercised on July 28, 2001. Between August 2001 and February 22, 2002, Major General
and the Company carried on discussions which resulted in the YANKEE Option Agreement being
amended to -recognize a reduction in‘the number. of claims held by Major General from 38 claims
comprising 90,683 racres to 26 claims comprising 63,824 acres, and a corresponding reduction in the
Company’s. obligations under:the YANKEE Option ‘Agreement such that. the Company owned a 33 '/
interest in the. YANKEE :€laims and had an option (the “Second YANKEE Option”) under the YANKEE
Option Agreement to.increase its-interest in the 'Y ANKEE Clalms from 33 1/3% to 50% and to become the
operator in respect.of future work programs.: b :

During the year ended May 31, 2002, Major.-General transferred all of its"ownership- interest in the
YANKEE Claims to Diamonds North, a company owned by Major General. AccordanIy, at May 31,
2002, the YANKEE Claims were owned as to 33 '/;% by the Company and as to 66 /3% by Diamonds
North, subject in the case’ of Dxamonds North to the Second YANKEE Optlon ’

Pursuant to the terms. of the YANKEE Optlon Agreement Dxamonds North 1s the operator 1n respect of
all exploration activities.conducted on tite YANKEE Claims. The' Company and Diamonds North have no
directors in .common and there is no relationship ‘between ‘the Company and Dlamonds North other than
the contractual relatlonshlp based on. the YANKEE Optlon Agreement

During the year ended May 31, 2002 deferred exploration expendltures of $44 105 were incurred and
acquisition costs of $25,000 were spent on the YANKEE Claims. Also, a refundable performance bond in
the amount of $44,039 was paid to the Nunavut Mining Recorder’s Office (“NMRO”) in respect of claim
assessment filing fees in order to keep-the YANKEE Property (26 claims totaling 63,824 acres) in good
standing until December 1, 2002. The Company was entitled to receive a refund from the NMRO by
expending the equivalent: of $2.00 per acre (iéss any existing credits) for work programs performed on the
protected Claims in2002. As the required expenditures were not performed on the YANKEE Claims after
December 1, 2002, the performance bond was forfeited to-the NMRO and the Company wrote off the balance
of the performance bond outstanding at May 31, 2003.

On the anniversary date of the Claims, December 1, 2002, the bottom 2/3 of the YANKEE Property became
unprotected due to insufficient work expenditures being incurred over all 26 claims of the property as
discussed above. To protect these Claims for another year, the Company and Diamonds North had to post an
additional bond and pay filing fees totaling approximately $39,000. During 2003, the Company and
Diamonds North both decided not to post bond with the NMRO to protect the bottom 2/3 of the YANKEE
Property. A total of 13 claims were allowed to lapse, reducing the total number of acres of the YANKEE
Property from 63,824 acres comprising of 26 claims to 30,252 acres comprising 13 claims. Due to
exploration expenditures incurred on the Property-during the current year, the remaining 13 claims
anniversary dates-have béen extended to varying dates ranging from December 1, 2003 to December 1, 2009.
The new anniversary dates and reduction-in the acreage size of the YANKEE Property is subject to NMRO
approval of the most recent work_fi lmg w1th the NMRO for property assessment purposes.

By an agreement dated Aprll 25 2003 the Company and Diamonds North agreed to settle property interest,
debt and all other outstanding issues relating to the Yankee Property by the Company agreeing to reduce its
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interest in the YANKEE Property from a 33 1/3% participating inierest to a-10% carried interest until May
31, 2004 on any claims surviving that date. On June 1, 2004, the Company’s 10% carried interest will be
converted automatically into a 10% working interest and will be subject to dilution. In consideration,
amongst other issues, Diamonds North agreed to release the Company of and from all indebtedness it may
have had to Diamonds North relating to the YANKEE Property and both companies agreed to release each
other from all obhgatlons errors and ‘omissions in ex1stence relating to all agreements of the YANKEE

Property.

During the Issuer’s fourth quarter ended May 31, 2003, the Company incurred gross exploration expenditures
of $N11 and acqu1smon costs of $Nil. In comparison, during the same period for the prior year, the Company
incurred $Nil in exploratlon costs and $Nil for acquisition costs. During the fiscal year ended May 31, 2003,

the Company incurred gross exploration expenditures of $471,444 and $nil was incurred for 2 acquisition costs.

In comparison, $44,105 ‘in deferred exploration expenditures and ‘acquisition costs of $25 000 were spent on
the YANKEE Claims during the previous year ended May 31, 2002 T

Exploration Program

During the year ended May 31, 2003, the Company performed an exploration program over the YANKEE
Property in June and July of 2002 that included ground geophy51cal surveys over five lake based targets and a
600 metre drill program to test these targets.

Exploratlon Results

Drilling results were dlsappomtmg HAWKEYE drilled a total of four holes to test the 116 Il6 West, AS
South and PAR 14 geophysical anomalies, all of which are located within the northern one-third of the
YANKEE claim block: ~ Two of the three lake based targets, which are magnetic highs, were drilled
before ice breakup. The third hole (A5 South) was incomplete due to deteriorating ice conditions and was
terminated approximately 50 metres short of its intended target whlch is a magnetlc low anomaly None
of the holes encountéred klmberhte or d1amonds ‘ - :

Future

The Company and Diamonds North do not intend to complete any work programs over the YANKEE

Property during 2003. A decision in early 2004 will be made by the Company and Diamonds North as to the

type of work program, if any, that may be performed over the YANKEE Claims during 2004. ‘As discussed

. above, if a work program is performed over the property in 2004, HAWKEYE will have to contribute to 10%
of the program cost after June 1, 2004 or face’ dllutlon :

CEO CLAIMS

The CEO, CEO 1 and CEO 2 Clalms Wthh are being explored for gold straddle the Snare Rwer near Camp
Lake, approxnmately 140 kilometers northwest of Yeliowknife, Northwest Temtorles Canada o

By an Agreement dated December 20, 1995 the Company acquired an option to purchase an undivided 100%
interest in the Claims subject only to a 2.0% Net Smelter Return royalty. Consideration forthe acquisition
was an initial payment of $25,000 (paid) and 12,500 shares (issuéd) as well as minimum work commitments
of $75,000 over a two year period (completed). As part of the agreement, 25,000 shares were issued during
1999 subsequent to TSX Venture Exchange approval of an engineering report recommending a further phase
of exploration on the Claims. HAWKEYE must issue an additional 12,500 shares upon TSX Venture
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Exchange acceptance. of a future geologlcal report recommending a further phase of exploration on the
Claims to earn its 100% interest..

During the fourth quarter and year ended May 31, 2003, the Company mcurred $Nil in exploration
expenditures and $Nil for.acquisition costs on the CEO Claims. In comparison, the Issuer incurred $Nil in
exploration expenditures.and-$Nil for acquisition costs during the same period for 2002. As at May 31, 2003
and May 31, 2002 deferred exploration expenditures incurred on the property totaled $199,053 (excluding
acquisition costs).

The Company does not intend to ‘complete any work programs over the CEO Claims during 2003. A
decision in 2004 will be made by the Company, whether to proceed or not to proceed with the recommended
drill program for the property. - As discussed above, our priority and focus is currently on our Dedee Rhode
and Dixie Bell properties. -This fact, among others, and the Company’s ability to raise sufficient funds to
finance the drili program will have an impact on our decision whether to proceed or not to proceed with a
work program on the CEO Claims in 2004.

B) FINANCIAL INFORMATION

As discussed above except where 1nd1cated all share capltal stock options and convertible securities in
this Schedule “C” have been stated on a post-consolidation basis to give effect to the 1:4 share
consolidation.

During the quarter and current year under review the Company did not generate any revenues from
operations due to the fact that the Company is in the business of exploring for and development of natural
resources and does not generate sales from. production or incur any related cost of sales. For the three-
month period from March 1, 2003 to May 31, 2003. the Company posted an operating loss of $53,806
(2002 - $78,515)-and a total loss of $101,035, or $0.02 per share (2002 - $78,515, or $0.03 per share).
The Company’s total loss exceeded its operating loss by $47,229 due to the write-down of the Baird
Madsen and Swain Lake mineral claims ($6,000) and the write off of claim assessment filing fees relating
to the YANKEE Property ($41,229) as discussed in section 2 (A) OPERATIONS, YANKEE
PROPERTY, above. In comparison, for the three-month period from December 1, 2002 to February 28,
2003 the Company posted an operating and total loss of $52,297, or an operating and total loss of $0.00
per share compared to an-operating and total loss of $73,269, or $0.01 per share for the corresponding
period in -2002. As previously. stated, the operating loss for the year ended May 31, 2003 totaled
$313,878 compared to the total loss for the year-of $361,107, or $0.10 per share, due to the write-down of
the Baird Madsen and Swain Lake mineral claims ($6,000) and the write off of claim assessment filing
fees relating to the YANKEE Property ($41,229). In comparison, the Company incurred an operating and
operating total loss of $278,448 or $0.14 per share for the year ended May 31, 2002. The $361,107 loss
for the year increased the Company’s deficit from $4,962,259 at May 31, 2002 to $5,323,366 at May 31,
2003 for an operating and total loss of $0.10 per share compared to $0.14 per share at May 31, 2002.

~During the pertod,rexploratioh advances totaling $300,000 ($250,000 advanced to May 31, 2002) were

reduced to $NIL because the Company incurred gross exploration expenditures of $471,444 on the
YANKEE Claims. Prepaid expenses and deposits was also reduced during the period from $57,223 (May
31, 2002) to $4,559-(May 31,.2003) due to the write off of claim assessment filing fees totalling $41,229
relating to the YANKEE Properry, the reduction of prepaid legal fees, and other minor activity.

As at May 31 2003 there isa balance of $49 500 (May 31, 2002 - $nil) in share subscriptions advanced to
the Company by a shareholder, director, and president of the Company.




HAWKEYE GOLD & DIAMOND INC. T - 'Page7”
Schedule C: Management Discussion and Analysis for the 4th Quarter and Year Ended May 31, 2003

During the year the Company recognized $53,500 in'stock-based compensation expense in respect of
options granted to consultants of the Company. The Company did not recognize any stock-based
compensation expense on options granted to directors: Pro-forma loss for the period would be $10,200
greater, and loss per share would be $0.01 greater had the Company recogmzed stock-based
compensation expense on these directors’ options.

During the year, the Company granted 133,750 incentive stock options to consuitants of the Company and
25,500 incentive stock options to directors of the Company, for a totai of 159,250 stock options. Also,
durmo the quarter and yéar ended May 31, 2003, 62,500 incentive stock optlons were eancelied due to the
resrgnatlon of Mr: Derek Huston from his post in Corporate Fmance -

During the quarter under review 34, 167 private placement share purchase warrants eAercrsable at a price
of $0.76 per share, 1,133,667 irading warrants exercisable at a price of $0.60 per share and 170,050
broker warrants exermsable at a pnce of $0.60 per share expxred unexercrsed o

' Durmg the year ended May 31, 2003, a total of 1,844,269 share purchase watrants including the share
purchase warrants that exprred during the Company’s fourth quarter as-abovementioned, explred
unexercised, at varying prrces between $0 60 and $l 08 per share

(C)  EXPENDITURES

During the Company’s fourth quarter general and admlmstratlve (G/A) c~xpenchtures totaled $53,806 in
companson to expenditures totaling $78,515 for the same period in 2002. These figures compare to $52,297
in administration expenses incurred during the third quarter of fiscdl 2003 and $73,269-in:the third quarter
of the prior fiscal year. During the year ended May 31, 2003, G/A expenses totaled $313,878 compared to
$278,448 for the same period in 2002. Material expenditures (greater than 20% of total éxpenses) incurred
during the year under review consisted of wages and benefits totaling $65,640. ‘During -the comparative
period of the prior year, $69,538 in wages and benefits were paid.. Please refer to the Expénsés category in
the “Consolidated Statements of Loss and Deficit” section of our May 31, 2003 audlted consolidated
fmanc1al statements attached hereto fo. a detalled breakdown of all expenses ’ : :

(D) ACQUISITION OR ABANDONI\'[EVT OF RESOURCE PROPERTIES

During the Issuer’s fourth quarter and year ended May 31, 2003 the Company incurred acquisition costs
totaling $10,000 in comparison to $25, 000 during the first- quarter of and m total for ﬁscal 2002.

The acquisition costs incurred during the Company § curtent year were' related to the acquisition of the Dedee
Rhode and Dixie Bell claims ($2,000 each) and the Baird-Madsen and Swain Lake claims ($3,000 each), for
a total of $10,000. The $25,000 in acquisition costs incurred during fiscal 2002 was related to the'issuance of
100,000 common shares in the caprta] of the Company at a deemed prlce of $O 25 to Dramonds North for the
YANKEE Property. : : proed e L

During the Issuer’s fourth quarter and year ended May 31, 2003, the Company .wroteoff a total of $6,000 in
comparison to $Nil during the same periods of fiscal 2002. During the previous three month period ended
February 28, 2003 and during the same period in the previous year the Company wrote off $Nil and during
the previous three month period from September 1, 2002 to November 30 2002 and for the same perlod for
the previous year the Issuer wrote off a total of $N|l - :
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The write off of $6,000 during the Company’s current year was related to the abandonment of the Baird-
Madsen and Swain Lake claims. ($3 000.each) which occurred subsequent to year end (refer to section 3.
© SUBSEQUENT EVENTS below for further information regarding the abandonment of these claims).

(E) DEFERRED EXPLORATION EXPENDITURES

During the Company’s - fourth quarter. ended May 31, 2003 deferred exploration and development
expenditures-increased by $5,356 because of. stakmg costs relating to the acquisition of the Dedee Rhode and
Dixie Bell Claims.and during the year ended May 31, 2003 the Company incurred gross deferred resource
property expenditures totaling $476,800. -In comparison, the Company incurred.atotal of $nil in exploration
expenditures during its fourth quarter ended May 31, 2002 and during the year ended May 31, 2002 the
Company incurred- a total of $44,105. in, deferred resource property expenditures. Deferred property
expenditures incurred by the Company during the third quarter of fiscal 2003 totalled $471,444, compared
to $Nil during the same period.of the..prior fiscal year. Deferred exploration and development
expenditures incurred by the Company totaled $Nil during the first and second quarters of fiscal 2003. In
comparison, $Nil in exploration and development expenditures were incurred during the second quarter of
fiscal 2002 and '$44,105 during the.first quarter of fiscal 2002.

The $476,800 in deferred resource property expendrtures incurred during the Company’s current year
ended May 31, 2003 were related to ground geophysical surveys and a 615 metre drill program performed
on the YANKEE Property ($471,444) and for staking costs in connection with the acquisition of the Dixie
Bell and Dedee Rhode Claims ($5,356).. As-discussed in-Section 2 (A) OPERATIONS, (B) FINANCIAL
INFORMATION above, $300,000 in advances.that were submitted to Diamonds North on account of the
YANKEE., Property 2002 .work and drill program, which .were allocated to deferred exploration and
development expenditures on the Company’s balance sheet, has been reduced to $Nil as at year end May
31, 2003. Material expenditures (greater than 20% of expenditures) incurred on the property during this
period. consisted of $172,465 for air transport and-$118,582 for contractors in connection with the
YANKEE Property 2002 work and drill program :

The $44,105 in deferred resource property expendltures (dlscussed above). mcurred durmg the Company’s
year ended May 31, 2002 were directly related to exploration expenditures on the YANKEE Property for
ground geophysical surveys., Material expenditures incurred on the property during the year ended May
31, 2002 consisted of $16,025 for air transport and $8,426 for contractor fees,

Refer to the “Consolidated Schedﬁle_of Deferred Resource Property Expenditdreé” — Schedule 1 - in the
audited consolidated financial statements attached hereto for a detailed breakdown for all expenditures
associated w1th the YANKEE, Baird-Madsen, Swain Lake, Dedee Rhode and Dixie Bell Properties.

¥ TRANSACTIONS WITH RELATED PARTIES

During the year ended May 31 2003, $60, 000 ($15 000 in QTR 1; $15 000 in QTR 2; $15,000 in QTR 3;
$15,000 in QTR 4) was paid to a shareholder and president of the Company as remuneration. In
comparison to the prior year ended May 31, 2002, $60,000 ($15,000 in QTR 1; $15,000 in QTR 2;
$15,000 in QTR 3; $15 000 in QTR 4) .was paxd to a shareholder and pre51dent to the Company as
remuneration: - S

During the year ended May 31, 2003 $5,810 ($3,750 in QTR I; $150 in QTR 2; $1,630 QTR 3; $280 in
QTR 4) was paid to other directors of the Company as remuneration. In the comparative period of the
prior year $14,077 ($1,703 in QTR 1; $1,610 in QTR 2; $1,664 in QTR 3; $9,100 in QTR 4) was paid to
other directors of the Company as remuneration.
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As at May 31, 2003, there is a balance of $25,992 (May 3L 2007 - $755) due to a director included in
accounts payable and accrued liabilities.

As at May 31, 2003, there is a balance of $49,500.(May 31, 2002 -.$Nil) in share: subscrlptlons advanced
to the Company by a sharehold r, director and pre51dent of the Company

(G) INVFSTOR RELATIONS

HAWKEYE prov1des our snareholdets and the investment cornmunity with a toll-free telephone number and
a web site to contact the Company for corporate information and updates. Investor relation activities
undertaken by the Company generally consists of a) attending Trade and Investment conferences; b) revisions
to our web site and; ¢) communication to the investment community through personal and electronic means.
During the three month period ended May 31, 2003, the Company made revisions to its website and during
the current year attended the Cambridge House Gold Conference and Cordilleran Round Up trade show held
in Vancouver, B.C. in late January, 2003 and attended the PDAC show held in Toronto from March 9 to 12,
2003. The Company also-communicated to the mvestment commumty throughout the year by electronic
means and personal presentations. -

) - TRANSACTIONS REQUIRHVG REGULATORY APPRGVAL

On May 21, 2003, the Company announced that it had arranged for a prrvate placement of 1,000,000
Units at a price of $0.10 per share for gross proceeds of $100 000 (Cdn).

Each Unit will consist of one common share in the caprtal o*~ the Company and one common share
purchase warrant exercisable for two years. Each whole share purchase warrant will permit the holder to
purchase one further common share in the capital the Company at the price of $0.12 per share until
December 20, 2003 and $0.20 until June 20, 2005.

This private placement was ‘the only outstanding transaction: that. required TSX approval durmg the
Company’s fourth quarter and year ended May 31 3003 :

@)  MANAGEMENT CHANGES

On May 30, 2003, by mutual agreement between Mr. Derek Huston and the Compamy, Mr. Huston agreedto
resign his post in Corporate Finance. Mr. Huston agreed to join the Company’s management team during
June 2002. The Company wishes Mr. Huston all the best in his future busmess endeavours and thanks him
for his support during his term. : e : '

Other than the abovementioned, there were no other management changes durmg the lssuer s fourth quarter
and year ended May 31, 2003.

Below is a summary of HAWKEYE’s management team:

Greg Neeld, President & CEO, Mr. Neeld brings 20 years of business experience and knowledge in
both the private and public sectors to HAWKEYE’s management team. His business career includes
successful ventures in manufacturing and distribution, consumer electronics, food and beverage,
commercialization of a family patented protective head device for hockey players and investment in the
resource industry. This was concurrent to a 10-year professional hockey career. Mr. Neeld has raised
significant capital for both private and public companies. He specializes in corporate structure, mergers
and acquisitions, targeting and retaining industry management and marketing teams and promotion to the
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investment community. Mr. Neeld will use his experience in the public market and. financial commumty
to bring HAWKEYE to the forefront of the mining industry.

Mr. K.Vincent Campbell, Ph.D.; P.Geo, F.G.A.C.;. Mr. Campbell is V_P. Exploration for the Company
and is a professional geologist with over 30 years experience in North America-and overseas specializing
in structural and metamorphic geology, remote sensing and exploration targeting. Mr. Campbell has had
extensive experience with various types of deposits and their exploration such as: . placer gold, clastic-
hosted gold, turbidite-hosted vein and shear zone gold deposits, porphyry copper, skarn deposits, and
epithermal gold.and:silver deposits." In his career Mr..Campbell has .worked for and or consulted for the
Geological Survey of :Canada, Chevron:Minerals: Ltd Diamond Fields Resources Ltd.; Inco Gold Co.,
Noranda Exploratton Co Ltd., and Placer Dome i Car :

Mr. John R F raser, P Geo o Mr Fraser has been assoc1ated with the mmmg mchxstry for over 30 years
including-seven iyears.as Senior Geologist for-Bow Valley Industries-Itd and 15- wyears with Noranda
Exploration Co. Ltd.-culminating as Noranda’s Exploration Manager-for Central Canada. ‘His search for
base and precious:metals; uranium ard-diamonds-has-taken-Mr. Fraser throughout:Canada, USA, Mexico,
Argentina, South Africa and Namibia and Finland. These efforts have resulted- in the discovery of the
Tundra gold deposit in the Northwest Territories (one of the largest undeveloped gold deposits in
Canada), a gold deposit in Nevada that:was placéd iiito production byiSanta-Fe Pacific Gold Corporation
and a uranium deposrt in Saskatchewan and several dlamondrferous kimberlites in the Northwest
Territories: sanby oo - DenT i o

Mr. Fraser holds a Bachelor of Science degree in Geophysics and a Masters of Science degree in Geology
from the university. of British Columbia: ‘:He.is registered:as a -professional Geoscientist with the
Association rof - Professional Engineers and--Geoscientists:, of British Columbia and as:-a. Professional
Geologist with the Association:of Professional Engineérs, Geologrsts and Geophyswlsts of the Northwest
Territories. SN RN SRR A :

Dr. George Poling, Advisor to the :Board, -~Dr. .George W. Poling agreed to join the Company’s
management team to act as a advisor to the Board.of Directofs in:the capacity of Senior Consulting
Engineer. Dr. Poling, a long time Board Member of Dia Met Minerals Ltd., served as a Director of Dia
Met from 1987 until it was bought-out by BHPBilliton in 2001. ‘He is Professor emeritus and former
Head of the Department of Mining and Mineral Process Engineering at the University of British
Columbia, where he taught from 1968 until he retired in 1997. :He was also Research Coordinator for the
B.C: Mining -Association. -Dr:. . Poling holds:a Bachelor..of Science. in Mining and Metallurgical
Engineering and a Ph.D. in. Mineral Process Engineering; both from the University of Alberta. He is one
of Canada’s leading experts in the mineral processing and environmental management of mining
operatlons Dr Polmg isa Semor Vice- Presrdent of Rescan Environmental Services Ltd.

3. SUBSEQUENT EVENTS

The following is a disclosure of material events that-affected your Company subsequent to its quarter and
year end May 31 2003 and to the date of thrs report October 8, 2003 (the “post year-end review period™):

LAl il

A) OPERATIONS C e

Y ANKEE Property

During the post year-end review: penod the Company did not incur any acquisition costs or deferred
resource property expenditures on its properties: .- .
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(B) FINANCIAL INFORMATION

During the post year-end review period, 319,231 share purchase warrants of the Company w1th exercise
prices ranging from $0.68 per share to $0.84 per share, expired unexercised.

(C)  ACQUISITION ORNA_BANDONMENT OF RESOURCE PROPERTY

As discussed in section 2 (A) above, under the terms of the option agreement between the Company and
CanAlaska dated April 9, 2003, the Company was required to advance $37,500 to CanAlaska for each of
the Baird-Madsen Claims and Swain Lake Claims, in respect of Year 1 expenditures, by July 15, 2003.

The Company did not fulfill this requirement and, as a result, the option agreement was terminated.

Accordingly, as also discussed above, all costs mcurred by the Company with respect to the Baird-
Madsen Claims and Swain Lake Claims have been written-off in the current year. - '

The Company was also required to advance $5,000 ‘and issue 12,500 commori’shares of the Company to
CanAlaska for each of the Baird-Madsen Claims and Swain Lake Claims by July 15,2003 in connection with
earning its 50% interest in these properties. Subsequent to' July 15, 2003, the Company issued the required
number of shares to CanAlaska, and intends to enter into negotiations in order to settle the outstanding
$10,000.

(@) TRANSACTIONS REQUIRING REGULATORY APPROVAL

On September 12, 2003, the Company announced that it propesed to reduce the exercise price of 283,521
share purchase options currently held by insiders, émployees and consultants of the Company from
varying prices between $0.40 and $0.80 per share to $0.15 per share. The Company received
disinterested shareholder approval for the amendment to the exercise price of outstanding options held by
insiders at its_last Annual General Meeting held on November 15, 2002. As at the date of this report,
October 8, 2003, the Company had not received TSX Venture Exchange approval for a prlce reduction for
these incentive stock options.

On October 2, 2003, the Company announced that it had granted incentive stock options exercisable for five
years to purchase up to 209,000 shares of the Company for $0.15 each to insiders, employees and consultants
of the Company. The Company received shareholder approval for its stock option plan allowing for the

~ granting of these incentive stock options at its last Annual General Meeting held on November 15, 2002. As
at the date of this report, October 8, 2003, the Company had not received TSX Venture Exchange approval
for the granting of these incentive stock options.

(E) MANAGEMENT CHANGES
The Issuer did not incur any management changes during its post year-end review period. -
1) FINANCINGS, PRINCIPAL PURPOSES AND MILESTONES

As discussed in section 2(H) above, on May 21, 2003, the Company announced that it had arranged for a
private placement of 1,000,600 Units at a price of $0.10 per share; for gross proceeds of $100,000 (Cdn).
The private placement closed on June 20, 2003 by the Company lssumg 750,000 Unlts at a price of $0.10
per share, for gross proceeds of $75,000 (Cdn).

Each Unit consists of one common share in the capital of the Company and one common share purchase
warrant exercisable for two years. Each whole share purchase warrant will permit the holder to purchase
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one further common share in the capital the Company at the price of $0.12 per share until December 20,
2003 and $0.20 until June 20, 2005. '

The Company received TSX approval for this private placement in June 2003.
On September 4, 2003, the Company announced that it had arranged for a non-brokered private
placement for 576,923 Units at a price of $0.13 per share ralsmg gross proceeds of $75,000. The private

placement closed on October 1, 2003 by the Company issuing 662 000 Units ata prrce of $0.13 per share,
for gross proceeds of $86,000 (Cdn)

Each unit consrsts of one common share in the capltal of the Company and one commén share purchase
warrant, exercisable until October 1, 2005, whrch will permit the holder to purchase one further common
share in the capital of the Company at the prlce of $0.18 per share. ’

The Company received TSX approval for this pnvate placement on October 1 2003

Proceeds from these pnvate placements were used for oenera w or}\m0 capital purposes

(G)  CAPITALIZATION

The following is a snapshot of the Company’s capitalization presented on a fully.diluted basis as at the date
of this report, October 8, 2003, in comparison to the quarter and vear ended May 31, 2003:

Issued and Outstanding .~ . L. . October8,2003 . |. - . May31,2003
“Common Shares = " |° - 4930802 <+ 3,493,802
Share Purchase Warrants T 1,696,091 v C T 603,322
Director/Employee/Consultant. Options S 283,521 .0 oo el T 283,521
‘Fully Diluted L 6,910,414 4,380,645

‘9 As discussed in section 3 (F). FINANCINGS, PRINCIPAL PURPOSES-AND MILESTONES
« above, during the post year-end review period a total of 1,412,000 common shares in the capital
of the Company were issued pursuant to two private placements. In addition, 25,000 common

shares were:issued in"connection with a property payment to CanAlaska Ventures.

2 As discussed in section 3 (F) FINANCINGS, PRINCIPAL PURPOSES AND MILESTONES
above, during the post quarter review period 1,412,000 share purchase warrants were issued in
connection with the abovementioned private placement. Also, as discussed in section 3 (B)
above, during the post year-end review period a total of 319,231 share purchase warrants expired,
unexercised.

4. LIQUIDITY AND SOLVENCY

In the followmg three r‘aragraphs whrch is a dlscussron regardmg HAWKEYE’s stock prices and
volumes, any reference to stock prices and volumes prior to May 31, 2003 have been stated on a pre-
consolidation basis and stock prices and volumes subsequent to May 31, 2003 to the date of this report are
stated on a post-consolidation basis.
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During the three month period ended May 31, 2003 approximately 5,562,880 shares in the capital of your
Company traded through the facilities of the TSX Venture Exchange under the Issuer’s trading symbol HKO.
In comparison, a total of 2,495,500 shares were traded during the same period for the previous year. During
the quarter ended May 31, 2003 your shares traded as high as $0.09 and as low as $0.03 in comparison to a
high of $0.19 and a low of $0.11 during the same period for the previous year ended May 31, 2002.

During the fiscal year ended May 31, 2003, approximately 12,577,664 shares in the capital of the Company
traded investors’ hands compared to approximately 6,150,000 shares during the previous year ended May 31,
2002. During the current year, HAWKEYE’s shares traded as high as $0.15 and as low as $0.01. In
comparison, the Issuer’s shares traded as high as $0.28 and as low as $0.10 during the previous year ended
May 31, 2002. The Company’s shares closed at a price of $0. 035 on May 31, 2003 compared to $0.15 on
May 31, 2002.

Subsequent to the Issuer’s year-end and to the date of this report October 8, 2003, 835,319 shares in the
capital of your Company traded through the facilities of the-TSX Venture Exchange in comparison to
2,657,039 shares during the same period of the previous year. During this period of 2003 the Issuer’s shares
traded as high as $0.20 and as low as $0.12 compared to a high of $0.15 and a low of $0.01 during the same
period in 2002. The Issuer’s shares closed at a price of $0:15-on the date of this report, October 8, 2003,
compared to $0.03 as at the date of the previous year’s report, October 1, 2002.

As discussed above, the Company has experienced a loss of $361,107 for the year ended May 31, 2003 (2002
- $278,448), and, as at May 31, 2003 has a deficit of $5,323,366 (2002 - $4,962,259) and a working capital
deficiency of $203,503 in comparison to a working capital surplus of $72,167 as at May 31, 2002. The future
-operations of the Company are dependent upon the continued support of our shareholders and the investment
community and management’s ability to continue to raise further capital to fund the Issuer’s future
operations, working capital requirements and work programs for its mineral properties through the issuance
of equity via private and public non-brokered and brokered financing opportunities.

We would like to take this opportunity to thank our valued shareholders and to let you know that we
appreciated your-loyalty and patience during the current year and since our last communication to you and to
point out that the Company has made large strides with regards to restructuring, property acquisitions and
redirecting its focus placing HAWKEYE on solid footing for future financings and enhancing shareholder
value.

If vou have any questions feel free to contact us through any of the methods below:

Toll Free: 1-800-665-3624 (North America)
Vancouver - (604) 878-1339

Facsimile: (604) 688-3402

E-mail: hko@hawkeyegold.com

Web Site: www.hawkeyegold.com

ON BEHALF OF THE BOARD OF DIRECTORS OF HAWKEYE GOLD & DIAMOND INC.

Greg Neeld
President & C.E.O.

DATED: October 8, 2003




D,
HAWKEYE

GOLD & DIAMOND INC.

“HAWKEYE is committed to building
shareholder value through prudent and
strategic worldwide investments
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