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\ QUARTERLY AND YEAR END REPORT

m iti 2 Securities Commiss‘ie?) o Form g
O8N 15

(previously Form 61)

BCSC

Freedom of Information and Protection of Privacy Act: The personaf information requested on this form is collected under the authority of and used for
the purpose of administering the Securities Act. C) 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

INSTRUCTIONS The breakdown should separately present, at a minimum, each

This report must be filed by the Exchange Issuers within 60 days of the component that comprises 20% or more of the total amount for a
end of their first, second and third quarters and within 140 material classification presented on the face of the financial
days of their year end. “Exchange issuer” means an issuer whose statements. All other components of a material classification may
securities are listed and posted for trading on the Canadian Venture be grouped together under the heading "miscellanecus’ or "other’
Exchange and are not listed and posted on any other exchange or in the cost breakdown; the total for “miscellaneous” should not
- guoted on a trading or quotation system in Canada. Three exceed 30% of the total for a material classification.
schedules must be attached to this report as follows: Breakdowns are required for the year-to-date period only
SCHEDULE A: FINANCIAL STATEMENTS Breakdowns are not required for comparative periods.
Financial statements prepared in accordance with generally tssuers in the development stage are reminded that Section
accepted accounting principles are required as follows: 3(9)(b) of the BC Securities Commission's Rules requires a
For the first, second and third financial quarters: schedule or note to the financial statements containing an
Interim financial statements prepared in accordance with section analysis of each of exploration, research, development and
1751 of the CICA Handbook, inciuding the following: balance sheet administration costs, whether expensed or deferred and if the
income statement, statement of retained earnings, cash flow issuer is a natural resource issuer, that analysis for each material
statement, and notes to the financial statements, property. Because the analysis required by Rule 3(8)(b) must be
The periods required to be presented, consistent with CICA included in the financial statements, the information does not
Handbook Section 1751 are as follows: have to be repeated in Schedule B. Consistent with CICA
+ 2 balance sheet as of the end of the current interim period and Accounting Guidelines AcG-1 1, staff considers an issuer to be in
a comparative balance sheet as of the end of the immediately the development stage when it is devoting substantially a!l of its
preceding fiscal year operations have not commenced. Further, in staffs view, the lack
+ a statement of retained earnings cumulatively for the current fiscal of significant revenues for the past two years normally indicates
year-to-date, with a comparative statement for the comparable that an issuer is in the development stage.
year-to-date period:of-the immediately precedirig fiscal year; and " ** v~ ¢ 2. “Related party transactions - e < » @
+ income statements and cash flow statements for the current Provide disclosure of ail related party transactions as specified in
interim period and cumulatively for the current fiscal year-to-date, Section 3840 of the CICA Handbook.
with comparative statements for the comparable interim periods 3. Summary of secunities issued and options granted during the
(current and year-to-date) of the immediately preceding fiscal period
year . Provide the following information for the year-to-date period:
For the financial year end: (a) summary of securities issued during the period, including
Annual audited financial statements prepared on a comparative date of issue, type of security (common shares, convertible
basis. debentures, etc.), type of issue (private placement, public
Exchange Issuers with a fiscal year less than or greater than 12 offering, exercise of warrants, etc.) number, price, total
Months should refer to National Policy. No. 51 Changes in Ending proceeds, type of consideration (cash, property, etc.) and
Date of a Financial Year and in Reporting Status for guidance. commission paid, and
Issuers in the development stage are directed to the guidance (b) summary of options granted during the period, including
provided in CICA Accounting Guidelines AcG-11 Enterprises in the date, number, name of optionee for those options granted to
Development Stage that states “enterprises in the development insiders, generic description of other optionees (e.g.
Stage are encouraged to disclose in the income statement and in the employees",) exercise price and expiry date.
cash flow statement cumulative balances from the inception of the 4. Summary of securities as at the end of the reporting period
development stage.” - Provide the following information as at the end of the reporting
Issues that have been involved in a reverse take-over should refer period:
to the guidance found in BCIN #52-701 (previously NIN #91/21) with (a) description of authorized share capital including number of
respect to such transactions including the requirement for disclosure shares for each class, dividend rates on preferred shares
of supplementary information regarding the legal parent's prior and whether or not cumulative, redemption and conversion
financial operations. and
SCHEDULE B. SUPPLEMENTARY INFORMATION {b) number and recorded value for shares issued and
The supplementary information set out below must be provided outstanding
when not included in Schedule A. (¢) description of options, warrants and convertible securities
1. Analysis of expenses and deferred costs outstanding, including number or amount, exercise or
Provide a breakdown of amounts presented in the financial conversion price and expiry date, and any recorded value,
statements for the following: deferred or expensed exploration, and
expensed research, deferred or expensed development, cost of (d) number of shares in each class of shares subject to escrow
sales, marketing expenses, general and administrative expenses, or pooling agreements.
and any other material expenses reported in the income 5. List the names of the directors and officers as at the date this
statement and any other material deferred costs presented in the report is signed and filed.

balance sheet.
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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 to have a
material effect on the issuer.

{c) 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 43-1 01 "Standards of Disclosure for

Mineral Projects,’ the disclosure must comply with NI 43-101. 4.

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 5

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. T 6.

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 not intended to be an exhaustive .

list of the relevant items.

(a) expenditures included in the analysis of expenses and deferred
costs required under Securities Rule 3(9)(b) and Schedule B,. -

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

(c) acquisition or disposition of other material capital assets
including material 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 financic! statements;

() material contracts or commitments;

(g) material variances between the issuer's financial results 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);

i. the name of the person;

ii. the amount paid during the reporting period; and

iii. the services provided during the reporting period;

legal proceedings;

contingent liabilities;

default under debt or other contractual 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;

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 events 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.

Financings, Principal Purposes and Milestones

(a) Inatabular 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 achieve previously disclosed objectives and
milestones.

e
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‘Liquidity-and Scivency

Discuss the issuer's working capital position and its ability to meet

its ongoing obligations as they become duse.

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

BC Form 51 -901 F Quarterly and Year End Reports are filed under
Category of Fiiing: Continuous Disclosure and Filing Type: Interim
Financial Statements or Annual Financiai Statements. Schedule A
(Financial Statements) is filed under Document Type: interim Financia!

Statements or Annual Financial Statements. Schedule B

(Supplementary Information) and Schedule C (Management
Discussion) are f lled under Document Type: BC Form 51 -901 F
(previously Document Type Form 61 (BC)).

Meeting the Form Requirements .

BC Form §1 -901 F consists of three parts: Instructicns to scheduies A,
B and C, issuer details and a certificate. To comply with National
instrument 13-1 01 it is not necessary to repreduce the instructions that
are set out in BC Form 51 -801 F. A cover page to the schedules titled
BC Form 51 -901 F that includes the issuer details and certificate is all
that is required to meet the BC Form 51 -801 F requirements. The form

(h) material terms of any existing third party investor relations of certificate should be amended so as to refer to one or two of the
arrangements or contracts including: three schedules required to complete the report.
ISSUER DETAILS FOR THE QUARTER DATE OF REPORT

NAME OF ISSUER
International Tower Hill Mines Ltd.

ENDED
YY/MMW/OD

November 30, 2003 04/02/05

ISSUER’S ADDRESS

837 West Hastings Street, Suite 507

CITY/PROVINCE POSTAL CODE ISSUER FAX NO. ISSUER TELEPHONE NO.
Vancouver, BC : V6C 3N6 604) 685-5777 (604) 685-1017
CONTACT PERSON CONTACT'S POSITION CONTACT TELEPHONE NO.
Anton (Tony) J. Drescher Director (604) 685-1017
CONTACT EMAIL ADDRESS WEB SITE ADDRESS

mail@harbourpacific.com , www.towerhillmines.com

CERTIFICATE

The three schedules required to complete this Quarterly Report are attached and the disclosure contained therein has been approved by the board of Directors. A

copy of this Quarterly Report will be provided to any shareholder who requests it.

DIRECTOR'S SIGNATURE PRINT FULL NAME DATE SIGNED

) . Y Y M M D D

» “Anton (Tony) J. Drescher” Anton (Tony) J. Drescher 0 l 310 I 2105
DIRECTCR’S SIGNATURE PRINT FULL NAME DATE SIGNED

Y Y M M D D

» “NormanJ. Bonin” Norman J. Bonin 0 I 310 [2 0 l 5
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International- Tower Hill Mines Ltd.

Consolidated Statement of Operations and Deficit

.. {(Expressed in Canadian dollars)....

R e R R R L kR

- . ... Forthe three months ended

.. _Forthe six months ended

November 30, November 30, November 30, November 30,
2003 2002 2003 2002
Income

interest $ 1079 § 1,829 § 2607 $ 3,606

Expenses
.Management fees 7500 - -~ 7,500 - .- .15000 - 15,000
Office and miscellaneous 2,691 1,162 3,257 2,388
+Professional fees 2,067 2,549 - - . 8,072 6,243
Rent 1,800 1,800 3,600 3,600
.Stock exchange and filing fees 2,440 1,369 -5,968 - 3,773
Transfer agent fees 1,529 1,132 2,498 2,090
Travel and promotion - 1,061 868. 1,741
18,027 16,573 37,263 34,835
Loss from operations (16,948) (14,744) (34,656) (31,229)
Deficit, beginning of period (2,193,197) (2,133,996) (2,175,489) (2,117,511)

Deficit, end of period

$ (2,210,145)

$ (2,148,740)

$ (2,210,145)

$ (2,148,740)

' (Loss) per share (note 6)°

$  {0.001)

$ “ (0'001)

$ - (0.003)

$ ° (0.003)

Weighted average number of shares

outstandig

9,012,183

9,012,183

9,012,183

9,012,183




International Tower Hill Mines Ltd.

Consolidated Balance Sheets
(Expressed in Canadian dollars)

T MR WO TV T W T

Six months to

Year ended

November 30, . May 31,
2003 2003
Assets
Current ~ .
Cash and cash equivalents $ - 166,833 % 202,712
Marketable securities (note 3) 37,520 37,520
Accounts receivable ' 1,277 2,648
Prepaid expenses - 3,014
205,630 245,894
Term deposit (note 4a) 2,500 2,500
Mineral properties (note 4) 1,099,432 '1_,098,282
$ 1,307,562 $ 1,346,676
Liabilities
Current T
Acceunts payable and accrued liabilities . .. o8, 204§ 6501
2,043 €,501
‘Share Capital and Daficit -
Share capital (note 5) 3,515,664 3,515,664
Deficit (2,210,145) (2,175,489)
1,305,519 1,340,175
$ 1,307,562 $ 1,346,676

Commitments (note 4)

Approved by the Directors:

“Anton Drescher”

“Norm Bonin”

Director

Director




International Tower Hill Mines Ltd.

Consolidated Statements of Cash Flows
(Expressed in Canadian dollars)

For the three months ended

For the six months ended

~ November 30, N__oyember 30, November30, November 30,
‘ 2003 2002 2003 2002
Cash provided by (used for)

Operating activities

(Loss)Income for the period 3 (16,948) $ (14,744) $ (34,656)  $  (31,229)
Changes in.non-cash items: - T T

Accounts receivable 180 . 52 1371 (694)
Accounts payabie and accrued liabilities - (7,088) (1,768) . {4,458) - (2,852)
Prepaid expenses ) - 986 1,178 3,014, 1,078
Due to directors - ' S - 2,000 - 1,500
(22,850) (13,282) (34,729) (32,197)

lhvesting activities
. Mineral property - - o - (18,309) - (18,300)
~ Mineral property exploration costs ST T (1,150) - (1,150) -
. Proceeds on sale of guaranteed investment - - - -
- {1,150) (18,300) (1,150) (18,300)
(Decrease) in cash and cash equivalents (24,000) (31,582) (35,879) (50,497)
Cash andcash equivalents, beginningof - -190,833% 277,934 = x ~ 202,712 - - 296:849
Cash and cash equivalents, end of period $§ 166833 $ 246352. § 166833 § . 246,352




International Tower Hill Mines Ltd.
Notes to the Consolidated Financial Statements
(Expressed in Canadian dollars)

November 30, 2003

1. Nature of Operations

The Company is in the business of acquiring, exploring and evaluating mineral properties, and either joint
venturing or developing these properties further or disposing of them when the evaluation is completed. At
Nevember 30,-2003, the Company was in the exploration stage and had interests in pr operties in British
Columbia, Alberta and Quebec, Canada. ; ‘ :

The recoverability of amounts shown as mineral properties and deferred exploration costs is dependent
upon the existence of economically recoverable reserves, the ability of the Company to obtain necessary
financing to complete their development, and future profitable production or disposition thereof.

Although the Company has taken steps to verrfy title to-mineral properties in which it has an interest, in
accordance. with industry standards for the current stage of exploration of such properties, these
procedures -do not guarantee the Company’s title. Property title may be subject tc unregistered prior
agreements and non-compliance with regulatory requrrements '

2. Srgmfrcant Accountrng Polrcres - ' -¥ \ '

The following is a summary of the signiﬁeant accounting policies used by management in the preparation
of these consolidated financial statements in accordance with Canadian generally accepted aecounting
principles

' a) Basis of consolrdatron

““The°e consol dafed f.nan"ral etatemeﬂts mc!ude the ac covljnt”sf of International Tower Hill Mines Ltd.,
and its wholly owned subsidiary 813034 Alberta Ltd (*813034"), an Alberta corporation.

b) Marketable securities
Marl\etable ;ecuritlea are vaiuec at the .ower of cest or market
) W'merai propertres

Mineral propertres consist of expioratlon and mining concessions, options and contracts. Acqursrtron

and leasehold costs and exploration cosis are capitaiized and deferred uniil such time as the property
is put into preduction or the properties are disposed of either through sale or abandonment. If put into
production, the costs of acquisition and exploration will be written off over the life of the property,
based on estimated economic reserves. Proceeds received from the saie of any interest in a property
will first be credited against the carrying value of the property, with any excess included in operations
for the period. if a property is abandoned, the property and deferred exploration costs will be written off
to operations.

d) Income{loss) per share

Income (loss) per share amounts have been calculated based on the weighted average number of
shares outstanding during the year. The weighted average number of shares outstanding during the
three months was 9,012,183 (2002 - §,012,183).

The company use the treasury stock method cf ca!culating fully diluted per share amounts whereby
any proceeds from the exercise of stock options or other dilutive instruments are assumed to be used
to purchase common shares at the average markeat price during the period. The assumed conversion
of outstanding common share cptions has an immaterial effect in the presented years.




international Tower Hill Mines Ltd. S _
Notes to the Consolidated Financial Statements Tl s
(Expressed in Canadian dollars) S

November 30, 2003 oor

2, Significant Accounting Policies (continued)

e)’

g)-

“h)

)

Cash equlvalents

S

"~ The company considers cash equwalents to conslst of hlghty hqurd mvestments wuth a remalnung

maturity of three months or less when purchased. ~ -+ .~ G =

Foreign currency translatlon B A I N
Monetary- assets and lrabmt;es resu'tmg from forelgn currency transactrons are translated into
Canadian dollars using the year end conversion rates. Acqursmon and exploratlon costs have been

translated at the dates of occurrence

Fananclal mstruments

The fair value of cash, guaranteed lnvestment certificates, term deposits, accounts receivable
accounts payable and accrued liabilities and amounts due to directors approximate their carrying value
due to the reIatlver short perlods to maturlty of these fmancnal mstruments

Eshmates el T e

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amount of assets

-and liabilities and disclosure of contingent liabilities at the date of the financial statements, and the
reported amounts of revenues and expenditures durlng the :eportlng penod Actua' results could differ

from those reported. -

Income tax

Income taxes are accounted for usmg the future income tax method..Under.this. method income taxes
are recognized for the estimated income taxes payable for the current year and future income taxes
are recognized for temporary differences between the tax and accounting bases, of assets and
liabilities and for the benefit of losses available to be carried forward for tax purposes that are likely to
be realized. Future income taxes assets and Jiabilities.are measured.using tax rates expected to apply
in the, years in Wthh the temporary dgfferences are expected to be recovered or settled.

Tax benef ts arlsmg from past Iosses and unused resource poo|s have not been recorded due to

uncertainty regarding their utilization.
Joint venture a&:counting

Where the company’s exploration and development activities are conducted with others, the accounts
reflect only the company’s proportionate interest in such activities. :

-3, Marketable Securities

2003 2002

Marum Resources Inc. {market value $39,865) , $ 37,520 $ 37,520

At November 30, 2003 the Company held 469,000 shares of Marum Resources Inc. (2002 — 469,000
shares; market value $42,210), acquired as part of the investment in the Chinchaga joint venture, with an
historical cost of $51,590.




~ International Tower Hill Mines Ltd.
Notes to the Consolidated Financial Statements
(Expressed in Canadian dollars)

November 30, 2003

4.  Mineral Propertles

Accumulated costs in respect. of mmeral clam“s owned leased or under option; consust of the following:

Siwash -

Silver Chinchaga  Torngat Fort 2003 2002

Leases: . Project * . Properties . Vermiltion Total Total
Acquisition costs .
Beginning balance $ 202,000 $ - % 33550 % 20 000 $ 258,550 $ 201,950
Lease costs t - e . - C. 38,300
Ending balance -~ 202,000 - - 33550 20,000 258,550 240,250
Deferred exploration -
Beginning balance T 738,837 - 10 80,785 . . 20,000 839,732 791,787
Drilling - S B O
Miscellaneous - 1,150 coa LU e 1150 3,378
Surveying - - - - ‘ - - 15,098
Tax credits - - - - C- ~ (17,508)
Ending balance . - . 740,087 . .10 - 80,785 . 20,000 - 840,882 - _ 819732

Total deferred costs  $ 942,087 $ 10 $114,335 $ 40,000 '$ 1,099,432 § 1,059,982

a) SlwashrSIIver Leases

i)

On October 2/ 198/ the Company was granted an optlor to aoqunre a 100% lnterest in certain
‘mineral claims situated in the Similkameen Mining Division of British Columbia.

- The agreement required total cons‘deratlon of $160,000 to be pald as follows: -

$ 6,000 . upon closmg (paid); ‘ .

$ 4,000 on or befere April 3, 1988 (paid), ,

$ 10,000 : or before Octob er3 1288 (paid),

$ 10,000 , : .,'"1 or before Octeber 3, 1989 (paid); and

$ 10,000 each subsequent year thereafter until October 3, 2002

On Marr‘h 18,1991, an amendmenf was "nede to. the agreement dated October 27, 1987 to

»change the payments to be made to the optionor. The amended payments are as follows:

$10,000 on or before Qctober 3, 1990 (paid)
$12,500 each subsequent year thereafter until October 3, 2002.
(October 3, 2002 and prior payments were made)

On-November 17, 1987, the Company paid $1,000 tc Brenda Mines Ltd. (Brenda) to obtain certain
information on this property and gave Brénda the option to provide production financing should the
property come into production in the future. The Company has granted Brenda an option to
acquire a 51% interest in the property for 9C days following a positive production recommendation
by an independent consulting firm. Terms of the option include reimbursing all exploration and
feasibility study expenditures incurred to that date up to a total of $2 million and providing all
capital required to bring the property into production. In the event that the property generates a
positive cash flow, Brenda will retain 80% of profits until all development capital plus interest has
been repaid, at which time proceeds will be distributed based on interest in the project.




International Tower Hill Mines Ltd.
Notes to the Consolidated Financial Statements
(Expressed in Canadian dollars)

November 30, 2003

4,

b) .
" onJ January 29 1999 the company entered a jornt venture agreement with Marum Resources inc. to
~explore. for dlamonds in the.Chinchaga area_of northern Alberta; Canada. . The company- must

Mineral Properties (continued)

3

; ,‘The agreement required total con3|deratlon of $300,000 to be paid as follows g e

If the Company decides to sell any or all of its interest in the property to a tnird party, it must first
- ‘offer that.interest to Brenda on.the same terms and Brenda shall have 60 days to advise the
company of its decision.

- The Company has pledged a $2, 500 term deposrt as reclamatlon secunty as reqmred by the
Province of Bntlsh Columbia. :

i) - On September 18, 1996 the Company acqurred a100% mterest in certaln mrneral clarme situated
adjacentto the Slmlll\aneen Mining Divisicn of British Columbia. The purchase price of the claims
.was $15,000 (paid) and upon commencement of production of valuable mlnerals from the clalms

" the vendor will receive a'royalty’ of 1% of net smelier returns

" During May 2001 and contlnumg through. Decernber 2001, the Company commenced a drilling
. program on the leases. Total exploration expenses of $85,237 were incurred during this period,
- BC mining exploration tax credits of $17,508 have been received on these expenditures. .

Chmchaga Project

contribute $300,000 by way of cash or cash.equivalents, whereby a maximum contribution of $100,000
can. be made through private placement for. shares in Marum Resources inc. . The company will
receive 50% interest in Marum’s working interest in the three townshlps of the Chinchaga area.

$ 150,000 ‘before June 30, 1999 for first 25% interest” -
$-150,000 (amended) before September 30,2000 for remaining 25% interest

During 1999, the Company exercised its option to purchase the 1,000,000 private placement units of
Marum Resources Inc. for $100,000 and expended $50,000 for the development of the Chinchaga
project. Each private placement unit ¢ontains' one common share and one non-transferable share
purchase warrant {o.purchase one additional cémmon share at a price of $0.12 per share, exercisable
for a period of two-years from the date-of payment for the units: During fiscal 2000, the Company
exercnsed the 1,000,000 warrants and purchased 1,000,000 shares of Marum for $120 000.

During fiscal 2001, the Company and Marum amended the agreement whereby the Company has now

~ earned its 50% interest in the ‘project’ through the-advarice of $270,000 as detailed above. AtMay 31,

¢)

2002 no further activity had transpired-and no adjustments to the joint venture contribution have been
recorded. During fiscal 2002, the deferred costs related to the property were written down to a
nominal amount as no work is currently planned on the property.

Torngat Property

During November 1999, the Company was.granted two (2) exploration permits totalling 108.5 square
kilometers in northern Quebee, know as the Torngat property. The Company has commenced aerial
exploration and surveying of the kimberlite dike area under an arrangement with four other companies
whereby common costs are shared. - As part of the permits, the Quebec government has agreed to
reimburse 50% of exploration expenditures up to a maximum of $220,000. During fiscal 2001, the

- Company received 326,300 in reimbursement for expenses from the Quebec government.

d).

Fort Vermlllron Property

Dunng fiscal 2002, the company apphed for and received metallic and industrial mineral permits
covering 40 sections of land, 9,216 hectares each, in the Province of Alberta.




International Tiower Hill Mines Ltd.
Notes to the Consolidated Financial Statements
(Expressed in Canadian dollars)

November 30, 2003

5.  Share Capital

Authorized:

20,000,000 common shares without par value
| 2003 . 2002
( . . A Number Number .
Issued ‘ " of Shares Amount of Shares Amount
Balance, beginning and 9,012,183 'S 3,515,664 9,012,183 $ 3,515,664

end of period

6.  Earnings Per Share
Fully diluted earnings per share has not been disclosed in 2003, and 2002 as the results are anti-dilutive.
7. Related Party Transactions

During‘ the period the company paid $ 15,000 (2002 - $ 15,000) in management fees and $ 803 (2002 -
$803) in professional fees to a company controlled by an individual who is a director of the company.

8. Income Taxes

Thé Company has resource deduction tax pools of approximately $2,411,572 available to offset future
* taxable income. - ' o oo :

10



International Tower Hill Mines Ltd.

Notes to the Consolidated Financial Statements
(Expressed in Canadian dollars)

November 30, 2003

9. Differences between Canadian and United States Generally Accepted Accounting Principles
(“GAAP”) o o ) e

These financial statements are prepared in accordance with GAAP in Canada, which differed in some
respects from GAAP in the United States. The material differences between Canadian and United
States GAAP, in respect Qf these_fin}anci_g_l statements, are as follows:;

a) Mine_ral property exploration and»development

‘Under United States GAAP, ali'mineral exploration and development property expenditures are
expensed in the year incurred in an exploration stage company until there is substantial evidence
that a commercial body of ore has been located. Canadian GAAP allows resource exploration and
development property expenditures to be deferred during this process. The' effect on the
. Company’s financial statements is summarized below:

For the six months ended

November ~ November
. 30, 30,
I 2003 12002
‘Consolidated statement of T : T
operations and deficit L
(Loss) for the period under ' o
“e -0 CanadianGAAP o s v w S (34856)  § (31,029)+ =
United States GAAP $ (34,656) & (31,229)
Gain (loss) per share — US GAAP 3 (0.003) % (0.003)
Consolidated balance sheet
Assets
Mineral Properties
Canadian GAAP $ 1,090,432 § 1,078,282
Resource property expenditures
(cumulative) (840,882) (819,732)
United States GAAP $ 258550 $§ 258,550
Deficit
Canadian GAAP $(2,210,145)  $(2,148,740)
Resource property expenditures
~(cumulative) {840,882) {819,732)
United States GAAP | $(3,051,027)  $(2,968,472)

11



International Tower Hill Mines Ltd.

Notes to the Consolidated Financial Statements
(Expressed in Canadian doilars)

November 30, 2003

S. Differences between Canadian and United States Generally Accepted Accountmg Principles
(“GAAP") (continued) ‘ .

b}

9

Marketable Sa curlt.es

Unde‘r, United States GAAP,wthe;Com.pany would classify:-the marketable securities as "Securities
available for resale”. The.carrying value on-the balance sheet at November 30, 2003 would be
$37,520 (2002 $42 2 10) and the unrealized gam (to ) would be posted to shareholder’s equity $nil
(2002-% 4 690) : :

Stock based rompensatlon ‘ .“ |

Statement of Financial Accountmg Standards No 123 “Accountmg for Stock-Based Compensation”

(“SFAS 123") encourages, but does not require, companies to record compensation cost for stock-
based employee compensation pians at fair vaiue.  The Camipany has chosen te account for stock-
based compensation using Accounting Principles Board Opinion No. 25, *Accounting for Stock

o Issued to Empioyees” (*APB 25"). Accordingly, compensation cost for stock options is measured as

.d)

d)

» the. excess, if any, of the quoted market price of the Company's stock at +he date of the grant over

the amount an employee is required to pay. for the stock.

The Company accounts for stock-based corripensation issued o non-employees in accordance with

. ».-the provisions of SFAS 123 and. the conzensus in Emerging. issues Task Farce No. 96-18,
. "Accournting for Equily instruments that are fssued to Other Than Employees for Acquiring or in

(‘onjunctlon with Selling, Goods or Services”.

Loss per share -

Uhder both Canadian and United States generally accepted accounting principles basic loss per
share.is calculated usingthe weighted aversge number'of common shares outstanding during the
year.

Under United States generally accepted accounting principles, the weighted average number of
common shares outstanding excludés any shares that remain in escrow, but may be earned out
based on the-Company incurring a certain.amount of exploraticn and developrent expenditures.
The weighted average number ‘of shares outstanding under United States generally accepted
accounting principles for the years ended May 31, 2003, 2002, and 2001 were 9,012,183, 9,012,183,
8,882,411, respectively.

Income Taxes
Under United States GAAP, the company would have initially recorded an income tax asset for the

benefit of the resource deduction pools and losses carried forward. This asset would have been
reduced to $nil by a valuation allowance.

12



International Tower Hill Mines Ltd. -

Notes to the Consolidated Financial Statements
{Expressed in Canadian dollars)

November 30, 2003 _

9. Differences between Cénadi;n»a{nd‘—U-nit'éawStates Gener‘aliy.héébfe&lécounting P'l;inciples
(“GAAP”) (contmued)
e) New accountlng pronouncements

In June 2001, the Financial Accounting Standards Board (“FASB”)approvedihe issuance of SFAS
No. 141, “Business Combinations”, and SFAS No. 142, “Goodwiil and Other Intangible Assets”.
SFAS No. 141 states-that all business combinations should be accounted for using the purchase
method of accounting making the use of the pocling-of-interest method prohibited. SFAS No. 141 is
effective for business combinations completed after June 30, 2001. ‘SFAS'No. 142 addresses the
accounting for all purchased intangible assets, but not the accounting for internaily developed
intangible assets. Goodwill will no longer be amortized and will be reviewed for impairment in
accordance with SFAS No. 142, SFAS No. 142 jg effective for fiscal years beginning after
December 15, 2001. Early adoptlon is permltted for entmes W|th ﬂscal years beginning after March
1 'u, 2001 . » K T ) .

S July 2001 FASB assued SFAS No 143 ‘Accountmg for Asset- Rettrement ‘Obligations”, that

* records the fair walue of the. liability -for cldsure and removal costs associated with the legal

- obiigations upon retirement or removal of any tangible long-lived-assets. The initiai recognition of

.. the liability will be capitalized as:part of the asset cost and deprecnated over its ﬂstlmated useful life.
SFAS No. 143 is required to:be-adopted effective danuary 1, 2003.

~In August 2001, FASB:issued SFAS No::144, “Accounting for the impairment of Disposal of Long-

"5 o Lived, Assets” that supersédes SEASNo..121 "Accounting for the Impairmentof Disposal of Long- .

.. Lived Assets and for Long Lived. Assets to'Be: Dnsposed Of ? SFAS No 144 |s required to be
adopted effective January 1,2002. ... oL, . N

in June 2002, FASB issued SFAS No. 146 “Accounting for costs Asscciated with Exit or Disposal

Activities” (“SFAS 146"), which supersedes EITF Issue No. 94-3 “Liability Recognition for Certain

-~ Employee:Termination:Benefits.and Other Costs te Exit an.Activity (including Certain Costs Incurred

- inRestructuring)”. SFAS 146 is. [equwed {c be adopted for disposal plans initiated after December
31, 2002.

~In October, 2002, FASB issued Statement of Financial Accounting Standards No. 147, "Acquisitions
- of Certain. Financial institutions ~an amendment of FASB Statements No..72 and 144 and FASB
_Interpretation No. §” (“SFAS-147").» The provisions of SFAS 147 reiate to acquisitions of financial
institutions and are effective for acquisitions occurring on or after October 1, 2002 except for certain
provisions which are effective on Octobem, 2002. .

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

13



cj\/
Rritish (‘nlnrnh:a QA&lrﬂ\lpeﬂ‘nm@scmn

QUARTERLY AND YEAR END REPORT
BC FORM 51 -901 F

(nreviousiv Form 1)

BCSC \\\ 7

Freedom of Information and Protection of Privacy Act The personal information requested on this form is collected under the authority of and used for
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INSTRUCTIONS

This report must be filed by the Exchange Issuers within 60 days of the

end of their first, second and third quarters and within 140

days of their year end. “Exchange issuer® means an issuer whose

securities are listed and posted for trading on the Canadian Venture

Exchange and are not listed and posted on any other exchange or

quoted on a trading or quotation system in Canada. Three

schedules must be attached to this report as follows:

SCHEDULE A: FINANCIAL STATEMENTS

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 foliowing: balance sheet

income statement, statement of retained earnings, cash flow

statement, and notes to the financial statements.

The periods required to be presented, consistent with CICA

Handbook Section 1751 are as follows:

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

» a statement of retained earnings cumulatively for the current fiscal
. year-to-date, wuth a comparative statement for the comparable

" year-to-date period of the immediately pféceding fiscal year; and

+ income statements and cash flow statements for the 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 immediately preceding fiscal

year

For the financial year end:
Annual audited financial statements prepared on a comparative
basis.
Exchange Issuers with a fiscal year less than or greater than 12
Months should refer to National Policy No. 51 Changes in Ending
Date of a Financial Year and in Reporting Status for guidance.
Issuers in the development stage are directed to the guidance
provided in CICA Accounting Guidelines 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.”
issues that have been involved 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 disclosure
of supplementary information regarding the legal parent's prior
financial operations.
SCHEDULE B. SUPPLEMENTARY INFORMATION
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 financial
statements for the following: deferred or expensed exploration,

- expensed research, deferred or expensed development, cost of
sales, marketing expenses, general and administrative expenses,
and any other material expenses reported in the income
statement and any other 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 ciassification presented on the face of the financial
statements. All other components of a material classification may
be grouped together under the heading “miscellaneous’ or "other'
in the cost breakdown; the total for "miscellaneous" should not
exceed 30% of the total for a material classification.

Breakdowns are required for the year-to-date period only

Breakdowns are not required for comparative periods.

Issuers in the development stage are reminded that Section

3(9)(b) of the BC Securities Commission's Rules requires a

schedule or note to the financial statements containing an

analysis of each of exploration, research, development and
administration costs, whether expensed or deferred and if the
issuer is a natural resource issuer, that analysis for each material
property. Because the analysis required by Rule 3(9){b) must be
included in the financial statements, the information does not
have 1o be repeated in Schedule B. Consistent with CICA

Accounting Guidelines AcG-1 1, staff considers an issuer to be in

the development stage when it is devoting substantially all of its

operations have not commenced. Further, in staff's view, the lack
of significant revenues for the past two years normally indicates
that an issuer is in the development stage

" 2. Related party trafisactions ~ * ® - i

Provide disclosure of all related party transactions as specified in

Section 3840 of the CICA Handbook.

3. Summary of securities issued and options granted during the
period
Provide the following information for the year-to-date period:

(a) summary of securities issued during the period, including
date of issue, type of security (commen shares, convertible
debentures, etc.), type of issue (private placement, public
offering, exercise of warrants, etc.) number, price, total
proceeds, type of consideration (cash, property, etc.) and
commission paid, and

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

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

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

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

(c) 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.
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SCHEDULE C: MANAGEMENT DISCUSSION AND ANALYSIS
1. General [nstructions

(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 to 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 43-1 01 “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 theiissuer'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 not intended to be an exhaustive

list of the relevant items.

(a) expenditures included in the analysis of expenses and deferred
costs required under Securities Rule 3(9)(b) and Schedule B;

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

(¢) acquisition or disposition of other material capital assets
including material 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

&% poies to'the financial statéments;."- ™

(f) material contracts or commitments;

(g) material variances between the issuer's financial results 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) material terms of any existing third party investor relations
arrangements or contracts including:

i.the name of the person;
ii. the amount paid during the reporting period; and
iii. the services provided:during the reporting period;
legal proceedings;
contingent liabilities;
default under debt or other contractual obligations;
a breach of comporate, 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;
regulatory approval requitements 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 sharehoiders.
4. Subsequent Events
* Discuss any significant events 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 a tabular format, compare any previously disclosed principal
purposes from a financing to actual expenditures made during
the reporting period.
Expiain any material variances and the impact, if any, on the
issuer's ability to achieve previously disclosed objectives and
milestones.
6. Liquidity and Solvency
Discuss the issuer’s working capital position and its ability to meet
its ongoing cbligations as they become due.
How to File Under National Instrument 13-161 - System for
Electronic Document Analysis and Retrieval (SEDAR)
BC Form 51 -901 F Quarterly and Year End Reports are filed under
Category of Filing: Continuous Disclosure and Filing Type: Interim
Financial 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 f lled under Document Type: BC Form 51 -901 F
‘(previously Document Type Form 61 (BC)). -
Meeting the Form Rejuirements: -~
BC Form 51 -901 F consists of three parts: Instructions to schedules A,
B and C, issuer details and a certificate. To comply with National
Instrument 13-1 01 it is not necessary to reproduce the instructions that
are set out in BC Form 51 -901 F. A cover page to the schedules titled
BC Form 51 -901 F that includes the issuer details and certificate is all
that is required to meet the BC Form 51 -901 F requirements. The form
of certificate should be amended so as to refer to one or two of the
three schedules required to complete the report. .
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ISSUER DETAILS FOR THE QUARTER ENDED DATE OF REPORT

NAME OF ISSUER o YYMMM/DD

International Tower Hill Mines 'Ltd. November 30, 2003 04/02/05

ISSUER'S ADDRESS

837 West Hastings Street, Suite 507

CITY/PROVINCE POSTAL CODE 1 1SSUER FAX NO. ISSUER TELEPHONE NO.

Vancouver, BC V6C 3IN6 (604) 685-5777 (604) 685-1017

CONTACT PERSON CONTACT'S POSITION CONTACT TELEPHONE NO.
~_Anton (Tony) J. Drescher Director (604) 685-1017

CONTACT EMAIL ADDRESS WEB SITE ADDRESS

mail@harbourpacific.com www.towerhilimines.com

CERTIFICATE

The three schedules required to complete this Quarterly Report are attached and the disclosure contained therein has been approved by the board of Directors. A

copy of this Quarterly Report will be provided to any shareholder who requests it.

DIRECTOR'S SIGNATURE PRINT FULL NAME DATE SIGNED
M M|!D D
> “dnton (Tony) J. Drescher” Anton (Tony) J. Drescher 0 L3 ol2]0]s
DIRECTOR'S SIGNATURE PRINT FULL NAME ATE SIGNED
Y D D
Y “Norman J. Bonin” Norman J. Bonin 013 ﬂ 210 l 5




'INTERNAT IONAL TOWER HILL MINES LTD.
S ‘FORM 51-901F
_ for the six. months ended November 30, 2003

1. - Analy51s of expenses and deferred costs: please see Schedule ‘A
2. ‘Aggregate arnount ‘of non-arm’ s‘ Iength transactions
. Management fees | o k " | $ 15,000
3. a) Securltles 1ssued durlng the penod under review
. none_

b) Options granted during the quarter under review
~* none
3. a)” Share capltal at end of quarter

, Authonzed 20 000, 000 common shares w1th no par value
e 1asued 9,012,183 common shares : ;

"b) Optlons and warrants outstandmg‘at end of quarter )

= : Grgy i o d i, Pt P

“"" Options

s nome
Warrants
e none.
4, List of directors'and officers as at November 30, 2003 :

Officers: Anton J. Drescher — President; Donna Moroney Secretary

Directors: Anton J. Drescher; NormanJ Bonin; Rowland Perkms



INTERNATIONAL TOWER HILL MINESLTD.
SCHEDULE C: SUPPLEMENTARY INFORMATION
QUARTER ENDED NOVEMBER 30, 2003

Schedule C: Management Dlscussmn
1. NATURE OF OPERATIONS

The Company is in the business of acquiring, exploring and evaluating mineral properties, and
either joint venturing or developing these properties further or disposing of them when the
evaluation is completed. At November 30, 2003, the Company was in the exploration stage and
had interests in properties in British Columbia, Alberta and Quebec, Canada.

2. EQUITY FINAN CING
During the ﬁscal '$ix months e'lded November 30, 2003 the Company did not complete any
equity financings tor were any share purchase warrants or stock opnons exercised. -No stock

op‘uons were granted nor exerc1sed durmg the peﬂod

3. EXPLORATION / PROPERTY UPDA TE

a) Explotation Permits granted T orngat exploratzon areq — Northern Ouebec :

During November 1999, the Company acqulred a 100% interest in two Quebec Mineral

Exploration Permits in the Torngat diamond" exploration area of Northern Quebec for a total

i consideration. of $11,100.- Additional jease ‘maintenance ¢os te of $5,800 were paid durmg the
fiscal year ended May 31, 2002 arid May 31, 003 for : a total to date of $33,550.

Permit 1467 covers 58 square kms. Permit 1487 covers 50.5 square kms. Both perrmts adjom
the kimberlite dyke- beanng property held by Tw1n Gold Corporation (TWGT).

The Company completed its 2000 Torngat_dlamond ‘exploration program in northern Quebec.
Two helicopter-supported mapping and sampling programs were carried out in August and
September. The objective of the 2000 Torngat exploration program was to catalogue kimberlite
dykes that were visible from the air and to take samples for geochemical analysis. One large 5-
metre wide dyke was discovered. Its iinear extent remains unknown. Geochemical analysis
indicates that the kimberlite originated in the diamond stability field and is a potential diamond
host. One sample was submitted for caustic dissolution and no diamonds were recovered. No
exploration costs were incurred during the six months ended November 30, 2003 and November
30, 2002. The Company intends to carry out a follow-up sampling and mapping program. Iis -
objectives will be to take significantly larger samples from various locations on the 5-metre wide
dyke and to explore for additional dykes on the basis of airborne geophysical data.

b) Chinchaga Diamond and Metals Project — Northern Alberta

- During the year, the Company did not incur any exploration costs with regards to the Chinchaga
Diamond and Metals Project, Northern Alberta. The Company is evaluating the results of past
exploration and is implementing a land management program to coincide with the end of the first
assessment work cycle. During fiscal 2002, the deferred costs related to the property were
written down to a nominal amount as no work is currently planned for this property.



c) Fort Vermillion Property — North Central Alberta

During fiscal 2002, the Company applied for and received metallic and industrial mineral
permits covering 40 Townships of Land representing approximately 368,000 hectares in the
Province of Alberta. During fiscal May 31, 2003 the Company advanced $20,000 for satellite
imaging in preparation for a Summer 2003 mapping, sampling, and exploration program.

d) Siwash Creek Proiect — Similkameen Mining@ivision of British Columbia

The Company commenced its Sprlng 2001 dlamond drill program on its 100% owned Slwash_

Property in south-central Britisk Columbia. The Siwash Propesty is located in close proximity to
both Brenda Mines Ltd. (copper and inolybdenum production) and Fairfield Minerals Ltd. (gold
production) mineral projects.

The 2001 drill program composed of five drill holes varying from 150 meters to 250 meters, AZ
0% dip varying from ~55° 10 65° and are concentrated in the area north and east of holes 96-3, 97-
1 and 97-5. All holes were drilled in the mineralized granodiorite. This 5-hele program further
extended the area of copper/silver/gold mineralization in the north-east corner of the property.
All 5 holes intersected copper mineralization with the best assays concentrated in the areas of
highly fractured host rock. All the significant intersections of sulphide mineralization -were
assayed for gold and the ratio of gold to copper was found to be 1: 30700, with the best
intersection containing 3.56 grams of gold per tonne over an intersected width of 0.9 metres in
DDH 01-5. The most significant results are as follows

DDH N E. AZ DIP L FROM TO DIST = CU%
01-1 5000 5400 O . -57, 150 .64, 1255, .615M . 0297 .
01-2° 4900 5600 0-  -57 194, 299 365 - .6,‘6M - 0.186
01-3 4850 5800 O -57 200 546 569 23M 2073
01-4 5000 5800 0 57 161 375 386 L.IM 0209
01-5 4780 6000 0 -57 186 913 94.0 27M 1295
118.5 119.4 0.9M  7.870
_ - Gold..09M3.56Gr/T .
01-6 4780 6000 180 -57 163 713 755 42M 0810-‘

Further explora’uon programs will depend upon evaluatlon of all mforma'uon to date Known
mineralization has been located within an area.800 M east-west and- 200 M north~south for a total
of approx1mate1y 160,000 squares metres and still open '

During May 2001 and continuing through Decembe_r. 2001, the Company incurred total
exploration expenses of $85,237. British Columbia mining exploration tax credits of $15,059
have been received on these expenditures during the fiscal year ended May 31, 2003. In
addition, during the period a payment of $12,500 was made to an optioner to-maintain an option
on a portion of the Company’s Siwash Creek claim. This property payment represents the final
payment required under the terms of the agreement with the vendor with respect to these mineral
claims.

The Company is proposing to initiate a five hole drill program scheduled for the Spring 2004.
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4. CORPORATE BUSINESS -

a) General and Administrative costs for the six months ended November 30, 2003 were
$37,263 (2002: $34,835) representing a increase of $2,428. The majority of the increase
in general and.administrative expenses- was due to increase in stock exchangeé and filing
fees of $2,195 to $5,968 for the fiscal six months ended November 30, 2003 (2002:
$3,773). Included in the General and Administrative costs are $15,000 (2002: $15,000)
in-management fees -and $803 (2002: $803) in professional fees paid to a company
controlled by an individual who is a director of the Company. Interest income for the six
months ended November 30, 2003 was $2,607 compared to $3,606 for the six months

- ended November 30, 2002." The decrease in interest income is a result of lower interest
being earned on the Company’s cash and cash equivalents. :

b) The Company did not incur any specific expenditures relating to investor relations

activities for the six months ended November 30, 2003 and up to the date of this report.
Investor relations activities were conducted in-house by imanagement.

s.  OTHER

On October 30, 2003 the Annual General Meetmg of Shareholders was convened where the
following resolutlons were resolved: . Do .

1. Apmmtment of New Auditors and Remuneratlon of Audltors

Shareholders approved the appointment of MacKay LLP Chartered Accountants of Surte 1100
= 1177 West Hastings-Street, Vanconver,.BC V6E:4T5;to ;serve. as,-the -auditors of the ...
Corporatlon untrl the next annual general meetmg of the shareholders. o

Shareholders: authonzed the dlrectors of the Corporatron to ﬁx the remuneration to be pard to the
auditors. : : : : ' S

2. Election of Directors

Shareholders approved the election of the following individuals as directors to hold office until
the next Annual General Meeting or until his successor is duly elected, unless his office is earlier
vacated, in accordance with the Ariicles.of the Corporation:

Anton J. Drescher, Norman, J. Bonin, Rowland Perkins |

3. Subdivision of Share Capital

The Corporation currently has 9,012,183 common shares issued and outstanding. Management
had determined that it is in the best interests of the shareholders and the Corporation that the
authorized and outstanding share capitalization be subdivided on a two for one basis. At the
Meeting, the shareholders passed the following special resolution:

“BE IT RESOLVED as a special resolution that:
(a) the memorandum of the Corporation be altered by subdividing all of the

20,000,000 common shares without par value, whether issued or unissued, into
40,000,000 common shares without par value so that the authorized capital of the



Corporation be increased from 20,000,000 to 40,000,000 common shares without
par value and the number of fully paid issued shares be increased from 9,012,183
fo 18, 024 366 common shares wzthout par value;

() - Paragraph 1 of the Memorandum of the Corporatzon be altered to reflect such
share Subdzvzszon and = .

(c) The dzrector,s be authorzzed to carry out the share subdzvzszorz in.the future at the
sole discretion of the dzrectors .

As a special resolutlon thlS resolutlon was passed by not less than three- qua*ters of the votes
cast by the shareholders who voted at the Meeting. . -

Stock Option Plan

The Board of Directors of the Corporation wish to adopt a new stock option plan (the “Stock
Option Plan”). The shareholders of the Corporation approved the stock option plan, subject to
any alteration pursuant to the proposed share subdivision and subject to acceptance by the TSX
Venture Exchange (the “TSX’ )

The purpose of the Stock Optlon Plan isto allow the Corporatlon to grant options to its dlrectors -
officers, employees and service providers, as additional compensation, and as an opportunity to
participate in the profitability of the Corporation. . The granting of such options'is intended to
align the mterests of such persons w1th that of the Corporatlon

‘The number- of shares reserved: for issuance’ mder the Stock Option ‘Plan; shall, be 1 ,802 436.
shares, representing 20% of the Corporation's issusd share capital as at the date of this-
Information Circular, subject to any adjustment pursuant to the proposed share subdivision set
forth herein. If the proposed share subdivision set forth herein proceeds, the number of shares
reserved for issuance under the Stock Option Plan would be 3,604,872 shares. The Corporation
does not presently have any outstanding stock options.

If the Stock Option Plan is not adopted, options wﬂl be granted and amended from time to time,
subject to TSX approval in eacb 1nstance :

The Board of Directors of the Corporatlon ‘mdy grant optlons pursuant to the Stock Optlon Plan
prior to the annual general meeting, on the basis that such options will not be exercisable unless
and until the Stock Option Plan has been approved by the shareholders and accepted by the TSX.
A copy of the proposed Stock Option Plan is attached hereto as Appendix “A”.

Accordingly, the shareholders of the Corporation passed an ordinary resolutlon, the text of which
will be in substantially the form as follows:

"RES OLVED, as an ordinary resolution, that:

1. the Stock Option Plan, in the form attached hereto as Appendix “4” and presented at
the annual general meeting, be and is hereby approved;



2. the Corporation be and is hereby authorized to grant stock options pursuant to and
subject to the terms and conditions of the Stock Option Plan entitling the option
holders to purchase common shares of the Corporation,

3. the maximum number of common shcres of the Corporation reserved for issuance
under the Stock Option Plan during the first year shall be 1,802,436 common
shares, subject to adjusiment pursuant 10 the proposed share subdivision set forth
herein;

4. the Board of Directors or any committee created pursuant to the Stock Option Plan
be and is hereby authorized to make such amendments to the Stock Option Plan
from time to time, as may be required by the applicable regulatory authorities, or
may, ‘in iis discretion, be considered appropriate by the Board of Directors or
committee, in its sole discretion, provided always that such amendments be
subject to. the approval of all applicable regulatory authorities, if applicable, and
in certain cases, in accordance with: the terms of trze Stock Option Plan, the
approval of the shareholders SR

5. the approval of the Stock Option Plan by the Board of Directors be ratified, approved
and confirmed and any one director -of the Corporation be and is hereby
authorized to execute any and all documents as the director deems necessary to
give effect to the transactions contemplated in the Stock Option Plan,

6. the Corporation be and is hereby authorized to abandon or terminate all or any part
of the adoption of a Stock Option, Plan if the Board of Directors of the
i Corporation deem it appropriate-andin the-best. interest. of the Corporationio do ..
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7. the Corporatzon be and is hereby authorzzed to prepare such disclosure documents
and make such submissions and filings as the Corporation may be required to
make with the TSX to obtain the appraval of the TSX to the Stock Optzon Plan;

8. any one or more of the directors of the Corporatzon be and is hereby authorized and
directed to perform all acts, deeds and things and execute, all such documentation
and other writings, including necessary treasury order(s), TSX filing forms,
British Columbia Securities Commission filing forms and all other necessary
regulatory forms, as may be required to give effect to the true intent of this
resolution; and

9. the Board of Directors be authorized in its sole discretion, to amend, postpone, or
abandon the implementation of the foregoing resolutions, including the
implementation of the Stock Option Plan, if, in the Board of Directors' sole
opinion, the circumstances so warrant."
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APPENDIX “A”
INTERNATIONAL TOWER HILL MINES LTD.
: (the “Company”) <

2003 STOCK OPTION PLAN
(the "Plan")

PURPOSE OF THE PLAN |

The Company hereby establishes a stock option. plan. for directors, senior officers, Employees, Management
Company Employees and Consultants (as such terms are defined below) of the Company and its subsidiaries
(collectively "Eligible Persons"), to be known as the 2003 Stock Option Plan" (the "Plan"). The purpose of the
Plan is to give to Eligible Persons, as additional compensation, the opportunity to participate in the success of the
Company by granting to such individuals options, exercisable-over periods of up to 5 years as determined by the
Board, to buy shares of the Company at a price.equal to the Market Price prevailing on the date-the option is granted
less the applicable discount, if any, permitted by the TSX Policies (as defined herein) and approved by the Board.

2.

DEFINITIONS

In this Plan, the following terms shall have the fo]loWing meaniﬁgS'

(@)
(®

-2

©
(d)

(e)
H
€3

"Associate" means an "Associate" as defined in the Exchange Policies.

(@) -

(i)

(iii)

(iv)

. “Acceleration Event” means:

the acquisition by’ ény "offeror" "(d5 defined in Part 13 of the Securities Acf) of beneficial

:-ownership of more than 50% of the putstanding voting securities of the. Compapy, by;means of a
" takeover bid or otherwise; and

any consolidation or merger of the Company in which the Company is not the continuing or
surviving corporatlon ‘or pursuant to' which shares of the Company would be converted into cash,

© securities or other property, other than a. merger of the Company in which shareholders,
immediately prior to the merger, have the same proportionate ownership of stock of-the surviving

corporation immediately after the merger;

any sale, lease exchange or other transfer (in one transaction or a series or related transaction) of
“all or substantially all of the assets of the Company,

the approval by the shareholders of the Compan} of any plan of hqmdatmn or dlssolunon of the
Company

"Board" means the Board of Directors of the Company.

" "Change of Control" means the acquisition-by any person or by any person and all Joint Actors, whether

directly or indirectly, of voting securities (as defined in the Securities Act) of the Company, which, when
added to all other voting securities of the Company at the time held by such person or by such person and a
Joint Actor, totals for the first time not less than 50% of the outstanding voting securities of the Company
or the votes attached to those securities are sufficient, if exercised, to elect a majority of the Board.

"Company" means International Tower Hill Mines Ltd. and its successors.

"Consultant" means a "Consultant" as defined in the TSX Policies.

"Consultant Company" means a "Consultant Company" as defined in the TSX Policies.
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"Disability" means any disability with respect to an Optionee which the Board, in its sole and unfettered
discretion, considers likely to permanently prevent the Optionee from: :

(i) ‘being employed or engaged by the Company, ‘its subsidiaries or another employer, in a position
the 'same as or similar to that in which he was last employed or engaged by the Company or its
subsidiaries; or

(ii) actmg asa dlrector or officer of the Company or its sub51d1ar1es

"Discounted Market Przce" of Shares means, 1f the Shares are hsted only on the Exchange, the. Market

Price less the maximum discount permitted under the TSX Policies applicable to Options;"

"Disinterested Shareholder Approval" means a ‘majority of the votes attaching to shares voted at a
meeting of shareholders, excluding those attaching to shares held by persons with an interest in the subject

 matter of the resolution. Votes aftaching to securities: beneficially owned by interested parties may not be

voted in respect of resolutions requiring approval by the Company's disinterested shareholdérs. .
"Distribution” means a "Distribution” as defined in the TSX Folicies.

"Eligible Persons" has the meaning given to that term in paragraph.l herecf

" "Employee" means an "Employee"-as defined in the TSX Policies.

“Exchange" means the TSX Venture Exchange and, if applicable, any other stock exchange on Wthh the
Shares are listed. . .

“Expiry Date" means the date set by the Board under section 4.1 of the Plan as the last date on which an
Optlon may be exercxsed

.“, e».}\',l e . \",“"",‘l»"‘tr') ALy v} ‘~'T"\ BT ‘, See B g T ._- - A A

‘Grant Date means the daie specified in an Optlon Agreement as’ the date on Wthh an Optlon is granted

"Insider”" means an "Inszder" as deﬁned in the ToX Policies.

"Investor Relations Activities" means "Investor Relations Activities" as defined in the TSX Policies.

"Joint Actor' means a person acting "jointly or in concert with" ancther person as that phrase is interpreted
in section 96 of the Securities Act.. Coe T B

"Management Company Employee means a "Management Company Employee" as defined in the TSX
Policies. ) o : »

"Market Price" of Shares at any Grant Date means the last closing price .per Share preceding the
Company's announcement of the grant of the Option or, if the grant is not announced, on the trading day
immediately preceding the Grant Date, or if the Shares are not listed on any stock exchange, "Market
Price" of Shares means the price per Share on the over-the-counter market determined by dividing the
aggregate sale price of the Shares sold by the total number of such Shares so sold on the applicable market
for the last day prior to the Grant Date.

"Option" means an option to purchase Shares granted pursuant to this Plan.

"Option Agreement" means an agreement, in the form attached hereto as Appendix "A", whereby the
Company grants to an Optionee an Option.

~ "Optionee" means each of the Eligible Persons granted an Option pursuant to this Plan and their heirs,

executors and -administrators.



(6%] "Option Price"” means the price per Share specified in the Option Agresment, adjusted from time to time in
accordance with the provisions of section 5 herein, - o

(2) "Option Shares" ‘means the aggregate number of Shares that an Opnon ¢ may purchase pursuant to an
Option. . o L .

(aa) "Plan" means this 2003 Stock Optlon Plan.

(bb) "Shares" means the common shares in the cap1tal of the Company as constltuted on the Grant Date
provided that, in the event of any. adjustment pursuant to section- 5, "Shares" -shall thereafter mean the
shares or other property resulting from the events giving rise to the adjustment.

(cc) "Securities Act" means the Securities Acr R.S.B.C. 1996, c.418, as amended as at the date-hereof

(dd) "TSX Policies" means the policies mcluded in the TSX Venture E)\change Corporate Fmance Manual and
"TSX Policy" means any one of them. .

(ee) “"Unissued Option Shares" means the numbei of Shares, at a particuler time, that have been reserved for
issuance upon the exercise of an Option but which have not been issued, as adjusted from time to time in
accordance with the provisions of section 5, such adjustments to be cumulative,

(fH "Vested" means that an Option has become exercisable. in respect-of a number of Option Shares by the
Opnonee pursuant to the terms of the Optlon Agreement

3. GRANT OF OPTIONS
3.1 Option Terms .

The Board may from timé t5 time~authorize the" issue“of Optidiis to Eligible Personssof the Company and its~ &
subsidiaries. The Option Price under each Option shall be not.{ess than the Discounted Market Price on the Grant
Date. The Expiry Date for each Option shall be set by the Board at the time of issue of the Option and shall not be
more than five years after the Grant Date. Options shall not be assignable or transferable by the Optionee

3.2 Limits on Shares Issuable on Exercise of Options

Subjeet to the requirements of the Exchange, the:maximum number-of Shares: that may be-issuable pursuant to
options granted under the Plan shall be 1,802,436 Shares, or such additional amount as may be approved from time
to time by the shareholders of the Company.

The maximum number of Shares that may be 1ssuable under the Plan wrthm aone year perrod is as follows

(a) to any one Optionee shall not exceed 5% of the total number of issued and outstandmg Shares, calculated
on the date the Option is granted : _

(b) to any one Consultant or Consultant Company shali not exceed 2% of the. lssued shares of the Company,
calculated at the date the Option is granted; and

(c) the aggregate number of options granted to Eligible Persons performing In'vestor Relations Activities shall
not exceed 2% of the issued shares of the Company, calculated at the date the option is granted.

3.3 Opticn Agreements

Each Option shall be confirmed by the execution of an Option Agreement. Each Optionee shall have the option to
purchase from the Company the Option Shares at the time and in the manner set out in the Plan and in the Option
Agreement applicable to that Optionee. For stock options to Employees, Consultants, Consultant Companies or
Management Company Employees, the Company is representing herein and in the applicable Stock Option
Agreement that the Optionee is a bona fide Employee, Consultant, Consultant Company or Management Company



Employee, as the case may be, of the Company or its subsidiary. The execution of an Opthl’l Agreement shall
constitute conclusive evidence that it has been conmleted in oomphance with this Plan

4, EXERCISE OF OPTION
4.1 ‘When Options May be Exei‘cised

Subject to sections 4.3 and 4.4, an Option may be exercised tc purchase any number of Shares up to the number of
Vested Unissued Option Shares at any timeé after the Grant Date up to 4: 00 p m. local time on the Expl'y Date and
shall not be exercisable thereafter. ‘

42 Manner of Exercise

The Option shall be exercisable by delivering to the Company a notice specifying the number of Shares in respect of .
which the Option is exercised together with payment in full of the Option Price for sach such Share. Upon notice
and payment there will be a binding contract for the issue-of the Shares in respect of which the Option is: exercised,

upon and subject to the provisions of the Plan. Delivery of the Optionee's cheque payable to the Company in the

amount of the Option Price shall constitute payment of the Option Price unless the cheque is not henoured upen

presentation, in which;case the Optlon shall not have beer validly exércised.

4.3 Vesting Schedule for Optlons Granted to Consultants or Consultant Compames Conductmg Investor
Relations Activities S » -

An Option granted to a Consultant or Consultant Company conducting Investor Relations' Activities will become
vested with the right to exercise 1/4 of the Option upon the conclusion of every 3 months subsequent to the Grant
Date, such that such Optionee will be vested with the right to exercise 100% of the Option upon the conclusion of 12
months from the Grant Date. By-way of example, ir the event that such Optionee did not-exercise 1/4 of the Option
at the conclusion of 3 months from the Grant Date, -such Optlonee wou!d be eut1tl°d to exercise 1/2 of the Option
upon tne conclusmn of 6 montl 3 fr’bm *he*urar' Datc~ EREEA A i g L -

Provided, however, that noththstandmg any vestmg schedule spec1ﬁed in respect of any pamcular optxon Optlons
shall become fully vested, and each Optionee shall be entitled to exercise his or her optlon in respect of the -full
number of Optioned Shares, upon the occurrence of an Acceleration Event, subject to review and acceptance of the
Acceleration Event by the Exchange. ‘

4.4 Termination of Empioyment

If an Optionee ceases to be a director, officer; Employee, 'Consultant Consultant Compary or Management
Company Employee of the Company or onie of the L,ompanys subsxdlanes his or her Option shall be exercisable as
follows: : ,

(a) Death or Disability. If the Optionee céases to be an Eligible Person, due to his or her death or Disability or,
in the case of an Optionee that is a company, the death or Disability of the person who provides
management or consulting services to the Company or to any entity controlled by the Company, the Option
then held by the Optionee shall be exercisable to acquire Vested Unissued Option Shares at any time up to
but not after the earlier of:

(0 365 days after the date of death or Disability; and
(i) the Expiry Date;

(b) Termination For Cause. If the Optionee, or in the case of a Management Company Employee or a
Consultant Company, the Optlonee s employer, ceases to be an Ellg1ble Person as a result of termination for
cause, as that term has been interpreted by the courts of the jurisdiction in which the Optionee, or, in the
case of 2 Management Company Employee or a Consultant Company, of the Optionee's employer, is
employed or engaged; any outstanding Option held by such Optionee on the date of such termination,
whether in respect of Option Shares that are Vested or not, shall be cancelled as of that date.




(©) Early Retirement, Voluntary Resignation or Termination Other than For Cause.. If the Optionee or, in the
case of a Management Company Employee or a Consultant Company, the Optionee's employer, ceases to
be an Eligible Person due to his or her retirement at the request of his or her.employer earlier than the
normal retirement date under the Company's retirement policy then in force, or due to his or her termination
by the Company other than for cause, or due to his or her voluntary resignation, the Option then held by the
Optionee shall be exercisable to acquire Vested Unissued Option Shares at any time up to but not after the
earlier of the Expiry Date and the date which is:90 days (30 days if the Optionee was-engaged in Investor

- Relations. Activities) after:the Optionee or,-in-the case of a Management. Company Employee or a
Consultant Company, the Optionee's employer, ceases to be an Eligible Person. :

4.5 Effect of a Take-Over Bid

If a bona fide offer (an "Offer") for Shares is made to the Optionee or to shareholders of,the- Company generally or
to a class of shareholders which includes the Optionee, which Offer, if accepted in. whole. or.in part, would result in
the offeror becoming a control person of the Company, Wwithin the meaning of subsection 1( 1) of the Securities Act,

the Company shall, immediately upon receipt of notice of the Offer, notify each Optionee of full particulars of the .

Offer, whereupon all Option Shares subject to such-Option will become Vested and the Option may be exercised in
whole or in part by the Optionee so as to permit the Optionee to tender the Option Shares received.upon such
exercise, pursuant to the Offer However, 1f

(a) the Offer is not completed within the time specrﬁed therem or

(b) . all of the Option:Shares tendered by the Optionee pursuant to the Offer are not taken up or pald for by the
oﬁ“eror in respect thereof,. then the Optxon Shares~recewed upon such exercise, ‘

in the case of clause (b) above, the Optlon SharesL thai; are not taken up and pald for may be retumed by the
Optionee to the Company and reinstated as authorized -but-unissued Shares and with respect to such returned Option

% -*Shares; the Option shall be reinstated as ift had not been exercised-and: ‘the terms upon Wthh such Option: Shares{,_

were to become Vested pursuant to paragraph 3.3 shall be reinstated. 1If any Option Shares are returned to the
Company under this paragraph 4.5, the. Company shall- rrnmedlately refund the exercise price to the Optionee for
such Optlon Shares. Co : : o

4.6 Acceleratlon of Explry Date |

If at any time when an Option granted under the Plan remains unexercised with respect to any Unissued Option
Shares, an Offer is made by an offeror, the Board may, upon notifying each Optionee of full particulars of the Offer,
declare all Option Shares issuable upon the exercise of Options granted under the Plan as Vested, and declare that
the Expiry Date for the exercise of all unexercised Options.granted under the Plan is accelerated so that all Options
will either be exercised or will expire prior to the date upon which Shares must be tendered pursuant to the Offer.
The Board shall give each Optionee as much notice as possible of the acceleration of the Options under this section,
except that not less than five business days and not more that thlrty-ﬁve days notice is required. The Offer and the
acceleration of the Optrons under this Section 4.6 are subject to review and acceptance by the Exchange..

4.7 Effect of a Change of Control -

If a Change of Control occurs, all Option Shares subject to each outstanding Option will become Vested, whereupon
such Option may be exercised in whole or in part by the Optionee. - .

4.8 Exclusion From Severance Allowance, Retirement Allowance or Termination Settlement

If the Optionee, or, in the case of a Management Company Employee or a Consultant Company, the Optionee's
employer, retires, resigns or is terminated from employment or engagement with the Company or any subsidiary of
the Company, the loss or limitation, if any, pursuant to the Option Agreement with respect to the right to purchase
Option Shares which were not Vested at that time or which, if Vested, were cancelled, shall not give rise to any right
to damages and shall not be included in the calculation of nor form any part of any severance allowance, retiring
allowance or termination settlement of any kind whatsoever in respect of such Optionee.



4.9 Shares Not.Acquired

Any Unissued Option Shares not acquired by an Optionee under an Optlon that has explred may be made the subject
of a further Option pursuant to the provisions of the Plan. - :

5. ADJUSTMENT OF OPTION PRICE AND NUMBER OF OPTION SHARES

5.1 Share Reorganization

Whenever the Company issues Shares to all or substantiaily all holders of Shares by way of a stock dividend or
other distribution, or subdivides all outstanding Shares intd a greater number of Shares, or.combines or consolidates-

all outstanding Shares into a lesser number of Shares-(each of such events being Herein called a "Share
Reorganization") then effective immediately after the record date for such Share Reorganization, for each Optlon

(a) the Option Price will be ad_)usted to a price per Share which is the product of:
) the Optlon Pnce in: effect lmrredlately before that effectlve date or record date and
(ii) a fraction, the numerator of which is .he total number of Shares outstandmg on that effective date

or record -date before giving-effect to the Share Reorganization, and the denominator of which is
the total number of Shares that are or would be outstanding rmmedlately after such effectrve date
or record date after giving effect to the Share Reorganization; and :

(b) the iumber of Unissued Option Shares will be adjusted bymultiplying (i) the number of Unissued Option
- Shares immediately before such effective date or record dateby (ii) a f'actlon whlch is the reciprocal of the
fraction described in subsection (a)(ii). A .

'52°  Special Distribittion S T S S R

Subject to the prior approval of the Exchange, whenever the Company issues by way of a dividend or otherwise
distributes to all or substantially all holders of Shares;

(a)  shares of the Company, other than the Shares;
(b) evidences of indebtedness;
() any cash or other assets, excluding cash dividends (other than cash dividends which the Board of Du‘ectors

of the Company has determmed to be outside the normal course), or
(d) rights, options or warrants;

then to the extent that such dividend or distribution does not constitute a Share Reorganization (any of such non-
excluded events being: herein called a "Special Distribution"), and effective immediately after the record date at
which holders of Shares are determined for purposes of the Special Distribution, for each Option the Option Price
will be reduced, and the number of Unissued Option Shares will be correspondingly increased, by such amount, if
any, as is determined by the Board in its sole and unfettered discretion to be appropriate in order to properly reflect
any diminution in value of the Option Shares as a result of such Special Distribution.

5.3 Corporate Organization
Whenever there is: -

(a) a reclassification of outstanding Shares, a change of Shares into other shares or securities, or any other
capital reorganization of the Company, other than as described in sections 5.1 or 5.2;



b) a consolidation, merger or amalgamation of the Company with or into another corporation resulting in a
reclassification of outstanding Shares into other shares or securities or a change of Shares into other shares
or securities; or

© a transaction whereby all or substantially all of the Company's undertaking and assets-become the pr'operty
of another corporation;

(any such event being herein called a "Corporate Reorganization") the Optionee will have an option to purchase (at
the times, for the consideration, and subject to the terms and conditions set out in the Plan) and will accept on the
exercise of such Option, in lieu of the Unissued Option Shares which he would otherwise have been entitled to
purchase, the kind and amount of shares or other securities or property that he would have been entitled to receive as . -
a result of the Corporate Reorganization if, on the effective-date thereof, he had been the hoider of all Unissued
Option Shares or if appropriate, as o*herw;se determined by the Directors.

5.4 Determination of Optlon Prlce and Number of Unissued Optlon Shares

If any questions arise at any time thh respect to the Opnon Pnce or number of Umssued Optxon Shares deliverable
upon exercise of an Option following a Share Reerganization, Special -Distribution or Corporate Reorganization,
such questions shall be conclusively determined by the Company's auditor, or, if they decline to so act, any other
firm of Chartered Accountants. in Vancouver, British Columbia, *hat the Directors may designate and who will have
access to all appropriate records.and such determination will be binding upon the Company and all Optionees.

5.5 Regulatory Approval

Any adjustment to the Option Price or the- number of Unissued: Option Shares purchasable under the Plan pursuant
to the operation. of any one of paragraphs 5.1, 5.2<or 5.3 .is-subject to the, approval of the Exchange and -any other
governmental authority having jurisdiction.

6. " MISCELLANEOUS - ST B M N L
6.1 Right to Employment

Neither this Plan nor any of the provisions hereof shall confer upon any Optionée anyv right with respect to
employment or continued employment with the Company or any subsidiary of the. Company: or. interfere in any way
with the right of the Company or any subsidiary of the Company to terminate such employment.

6.2 N ecessary Approvals

The Plan shall be effective only upon the approval of | the shareholders of the Company given by way., of an ordmary
resolution. Any Options granted under this Plan prior to such approval shall only be exercised upon the receipt of
such approval. Disinterested shareholder approval (as required by the Exchange) will be obtained for,any reduction
in the exercise price of any Option granted under this Plan if the Optionee is an Insider of the Company at the time
of the proposed amendment. The obligation of the Company to issue and deliver Shares in accordance with the Plan
is subject to the approval of the Exchange and any governmental authority having jurisdiction. If any Shares cannot
be issued to any Optionee for any reason, including, without limitation, the failure to obtain such approval, then the
obligation of the Company to issue such Shares:shall terminate and any Option Prlce paid by an Optionee to the
Company shall be immediately refunded to the Optionee- by the Company

6.3 Administration of the Plan

The Directors shall, without limitation, have full and final authority in their discretion, but subject to the express
provisions of the Plan, to interpret the Plan, to prescribe, amend and rescind rules and regulations relating to the Plan
and to make all other determinations deemed necessary or advisable in respect of the Plan. Except as set forth in
section 5.4, the interpretation and construction of any provision of the Plan by the Directors shall be final and
conclusive. Administration of the Plan shall be the responsibility of the appropriate officers of the Company and all
costs in respect thereof shall be paid by the Company.



6.4 Income Taxes

As a condition of and prior to participation in the Plan any-Optionee shall on request authorize the Company in
writing to withhold from any remuneration otherwise payable.to.him or her any amounts required by any taxing
authority to be withheld for taxes of any kind as a consequence of his or her participation in the Plan.

6.5 Amendmenits to the Plan

The Directors may from time to time, subject to applicable law and to the prior approval, if required, of the
Exchange or any other regulatory body having authority over the Company or the Plan, suspend, terminate or
discontinue the Plan at any time, or amend or revise the terms of the Plan, provided that no such amendment,
revision, suspension, termination or discontinuance shall in any manner adversely affect any Option previously

granted to an Optionee under the Plan without the consent of that Optionee. Any amendments to the Plan will be
subject to the approval of the shareholders.

6.6 Form of Notice

A notice-given to the Company shall be in writing, signed by the Optionee and delivered to the head business office
of the Company.

6.7 No representation or Warranty

The Company makes no representation or warranty as to the future market value of any Shares issued in accordance
with the provisions of the Plan.

6.8 Compliance with Applicable Law
If any provision of the Plan or any Option Agreement contravenes any law or any otder, policy, by-law or regulation
of the"Exchiahge or any regulatory body having authority over the Company or the Plan, then such provision shall be

‘deemed to be amended to the extent required to bring such provision into compliance therewith,

6.9 No Assignmént or Transfer

No Optionee may assign or transfer any of his or her rights under the Plan or any option granted thereunder.

6.10  Rights of Oﬁtionees

An Optionee shall have no rights whatsoever as a shareholder of the Company in respect of any of the Unissued
Option Shares (including, without limitation, voting rights or any right to receive dividends, warrants or rights under
any rights offering).

6.11 Conflict

In the event of any conflict between the provisions of this Plan and an Option Agreement, the provisions of this Plan
shall govern.

6.12 Governing Law

The Plan and each Option Agreement issued pursuant to the Plan shall be governed by the laws of the Province of
British Columbia.

6.13 Time of Essence

Time is of the essence of this Plan and of each Option Agreement. No extension of time will be deemed to be or to
operate as a waiver of the essentiality of time.
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6.14 Entire Agreement

This Plan and the Option Agreement sets out the entire agreement between the Company and the, Optionees relative
to the subject matter hereof and supersedes all pnor agreements undertakings and understandmgs whether oral or
written. . : :

Approved by the Board of Directors
of INTERNATIONAL TOWER HILL MINES LTD.
on Septembcr 29th, 2003,




APPENDIX "A"

INTERNATIONAL TOWER HILL MINES LTD.
INCENTIVE STOCK OPTION PLAN
OPTION AGREEMENT

"WITHOUT PRIOR WRITTEN APPROVAL OF THE TSX VENTURE EXCHANGE
AND COMPLIANCE WITH ALL APPLICABLE SECURITIES LEGISLATION, THE
SECURITIES REPRESENTED BY THIS CERTIFICATE MAY NOT BE SOLD,
TRANSFERRED, HYPOTHECATED OR OTHERWISE TRADED ON OR
THROUGH THE FACILITIES OF THE TSX VENTURE EXCHANGE OR
OTHERWISE IN CANADA OR TO OR FOR THE BENEFIT OF A CANADIAN
RESIDENT UNTIL ,20 "

This Optiori Agreement is entered into between INTERNATIONAL TOWER HILL MINES LTD. (the
"Company") and the Optionee named below pursuant to the Incentive Stock Option Plan (the "Plar"), and
confirms that:

As of , 20 (the “Optionee™) is hereby
granted an incentive stock option to purchase up to an aggregate of common shares
in the capital stock of the Company; exercisable at a price of $ per share; exercisable from time to
time up to but not after _, and subject to the Vesting Schedule

contained in-section 6.6 of the Plan if apphcable all on the terms and subject to the conditions set out in

~ the Plan. L R £ =

By signing this Option Agreement, the Optionee acknowledges that the Optionee has read and
understands the Plan and agrees to the terms and conditions of the Plan and this Option Agreement.

IN WITNESS WHEREOF the parties hereto have executed this Option Agreement as of the day
of R .

INTERNATIONAL TOWER HILL MINES LTD.

Authorized Signatory

SIGNED, SEALED AND DELIVERED

by
in the presence of:

Name <Name of Optionee>

Address

L N S A S NI W N e S

Occupation



