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GOLDEN ARCH RESOURCES LTD.

#928 — 470 Granville Street, Vancouver, BC  V6C 1V5 Phone: (604) 681-8222 Fax: (604) 681-8282

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that the Annual General Meeting (the "Meeting") of Golden
Arch Resources Ltd. (the "Company") will be held at 3rd Floor, 510 Burrard Street, Vancouver,
British Columbia, on Tuesday, the 20th of July, 2004 at the hour of 9:00 a.m (Vancouver time)

for the following purposes: . ‘

1. To receive and consider the Report of the Directors and the financial statements of the
Company, together with the auditor’s report thereon, for the financial year ended January
31,2004;

2. To fix the number of directors at four (4);
3. To elect directors to hold office until the next Annual General Meeting;

4. To re-appoint Moen & Company as mcn:o_.m mon :6 mcmE:m v\n&. and to authorize the
Directors to fix the Auditor’s remuneration;

5. To authorize the Company to enter into one or more private placements during the ensuing
12 month period;

6. To consider and, if thought fit to pass an ordinary resolution approving the implementation
by the Company of a Stock Option Plan for the Company, subject to regulatory approval,
as more fully set forth in the information circular accompanying this notice;

7. As a special resolution, to approve a change of Articles as described in the accompanying
Information Circular;

8. To transact any other business which may properly come before the Meeting and any
adjournments thereof.

The accompanying information circular provides additional information relating to the matters to
be dealt with at the Meeting.

Shareholders who are unable to attend the Meeting in person are requested to complete, sign and

date enclosed Proxy and return the same in accordance with the instructions set out in the Form of

Proxy and Information Circular accompanying this Notice.

DATED at Vancouver, British Columbia, this 7th day of June, 2004.

BY ORDER OF THE BOARD OF DIRECTORS

“Les Kjosness”
President

much and over 350’ pay.

The lower Granite Wash, from which the Company has the right to earn interest, was not penetrated,
except in a very few area wellbores, and was not perforated in any area wellbore. The interval includes
a portion of the Granite Wash “C”, “D”, “D™ lower, and “E” zones. Pay thickness is well in excess of
300’ and approaches as much as 400 using a 10% porosity cutoff. Gas shows were phenomenal in the
interval, with nearly each porosity zone giving strong chromatograph shows and the thicker intervals
reaching over 4,000 unit’s gas.

Morrow Sands

The Morrow sands begin at the base of the Granite Wash and extend below the current well total depth.
The sands are commonly chert conglomerates as in the case of this well, and have been capable of
producing multiple [BCFG] per individual interval. In the #2-66 Young welibore, two separate Morrow
sands were encountered. Each sand encountered good drilling breaks during drilling operations and
each calculates to be gas productive, but appear relatively low in porosity. Gas shows were poor due to
extremely high mud weights to contain gas. Reservoir properties are as follows;

Morrow Sand: 12.949’-12,964°

Net Ft. Pay: 15

Porosity: 8% max, 6% average .
Microlog Permeability: 6’ Fair

Water Saturation: 39%

Hydrocarbon Saturation 61% - .

Probable Production gas, low porosity

Morrow Sand: 13,053°-13,066"

Net Ft. Pay: 13 P
Porosity: - 9% max, 7.5% average ... i -

Microlog Permeability: 5" Good, 6° Fair
Water Saturation: 28-38%
Hydrocarbon Saturation 62-72%

Probable Production gas, low porosity.

The #2-66 wellbore has encountered two separate Morrow sands, both capable of producing-
hydrocarbons and a Granite Wash section in excess of 300’ pay interval. The well is currently in
preparation for perforating and testing the Morrow sand intervals. These zones are relatively low in
porosity, but with anticipated pressures of 6,000# the zones could very well be prolific or at least
commercially productive and warrant testing.

In the case of an unsuccessful completion from the Morrow intervals or upon depletion of these zones
the Lower Granite Wash is recommended for completion. Should the Morrow intervals be exceptional
producers, it may be necessary to twin the well in order to facilitate the Lower Granite Wash
production.
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before the meeting. However, no proxy shall confer authority to vote for the election of any person
or company as a director of the Company unless a bona fide proposed nominee for such elec
tion is named in the information circular.

As of the date of this Information Circular, the management of the Company knows of no such

amendment or variation or matters to come before the meeting other than those referred to in the
accompanying Notice of Meeting.

4. VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The authorized capital of the Company consists of 100,000,000 common shares without par value, r
of which 42,464,468 shares are issued and outstanding. All shareholders registered at the close of

business on June 4, 2004 will be entitled to vote and each common share will be entitled to one

vote.

In order to have a quorum for the Meeting, registered shareholders, at least two in number must be
represented at the Meeting in person or by proxy.

For each share held, a shareholder eligible to vote is entitled to cast one vote for a nominee for each
of the four (4) directorships to be filled. The four (4) nominees receiving the highest number of
votes cast will be elected whether or not any of them receives the vote of a majority of the shares
represented at the Meeting.

To the best of the knowledge of the Directors and senior officers of the Company, no persons
beneficially own, directly or indirectly, shares carrying more than 10% of the voting rights attached
to all shares of the Company.

5. ELECTION OF DIRECTORS

Prior to the election of Directors, the shareholders will be asked to consider and if thought fit, pass a
resolution providing for the election of four (4) persons as Directors of the Company by a single
resolution. The Board of Directors presently consists of four (4) Directors, all of whom are deemed
to retire at the Meeting. Unless contrary instructions are indicated on the proxy given by a
shareholder, the persons named in the accompanying Form of Proxy intend to vote for the election
of the four (4) nominees whose names are set forth below. Management does not contemplate that
any of the nominees will be unable to serve as a Director but, if that should occur for any reason
prior to the Meeting, the persons named in the enclosed Form of Proxy reserve the right to vote for
another nominee in their discretion. Each Director elected will hold office until his successor is
elected at the next Annual General Meeting of the Company, or at any adjournment thereof, unless
his office is earlier vacated.

The following persons are proposed to be nominated by management for election as directors at the
Annual Meeting. .

The Amado Area consists of the Rachel zone and the Michelle zone. A detailed trenching/sampling
program has indicated a new silicified mineralized zoned, the Michelle zone. mvu_.oxmamﬁ_v\ 95 meters in
length (3111t.) with an average width of 8.25 meters (27f1.) ,_ he weighted ch_a of the Michelle zone
were approximately 11.3 grams gold per ton (0.33 opt Au).

The Jupiter Mine Area is believed to be a large gold mineralized zone over 2km long with moderate to
highly anomalous values, was initially trenched in May 2002. Samples ran as r_mr as 2,800 ppb, with m_.m_u
samples within this area having grades as high as 1.27 opt Au.

Trenches A,B and C, in the Jupiter Area had values in excess of 1.5 g/t Au (0.044 opt). Four additional
short trenches on an extended line northeast from Trench A showed results ranging from 4m @ 1.70g/t Au
(0.050 opt) to 2m @9.5g/t Au.(0.28 opt). Results from Trench H Bbmoa from _ 5 w> Au(0.044 opt)t0 9.5
g/t Au (0.28 opt.).

The Malachite Silver project, located on the east side of the property is believed to be a silver/copper
mineralized silicified contact metamorphic deposit (a silver/copper skarn deposit) hosted by a Jurassic
calcareous siltstone adjacent to the contact with a granite intrusive. Within the mineralized area a
character sample was taken that assayed 15.1 ounces of silver and 0.97% copper prr ton. Several acres
of similar-looking stained rock is intermittently exposed to the surface.

The preliminary drill program was designed to test the w:w_EE a%a. extension of the significant results
developed from the surface trenching program. In addition, Golden Arch is a:ﬂ.n::« augmenting
drilling with a program of additional sampling and ﬁ:a—:nm#ﬁwzo&nm by additional drilling in the fall
of 2004. To date the property has no recorded ore reserves. o

i

The exploration program is under the supervision of R.D. moBﬁéEo.. P.Eng.,a .0:»_53 Person under
National Instrument 43-101.

Slocan/Revelstoke Mining Divisions ) o

The issuer holds 100% registered mineral rights, (excluding coal; petroleumn and any gas or gases) to
land parcels located in the Slocan and Revelstoke Mining Divisions, subject to agreements allowing
joint venture partners to acquire 70% or 85% interest. The properties are not material to the Company;
however, the Company is maintaining the properties for assessment by a Qualified Person for potential
exploration and development purposes.

The Issuer has entered into an tentative agreement with Safe Environmént Engineering Canada Inc.
(SFU: TSX Venture — delisted) to purchase mineral and gas and oil interests held by SFU, to be
determined. The Company has applied a refundable deposit of $10,000. N

Regulatory Matters ’ .

The Company underwent a continuous disclosure review by the British Columbia Securities
Commission as part of their ongoing program to improve the quality of disclosure provided to
investors. The Company satisfactorily complied with the inquiries of the British Columbia Securities
Commission.

Effective July 31, 2001, the Company entered into an agreement with R. Somerville Geological &
Mining Engineering Ltd. (“‘RSGM”) to provide consulting geological and project management services
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(@) Les Kjosness became President in July 2001
(b) Richard Watson ceased to be President in June 2001. Management fees payable to Roulette Resources Ltd.
(€) Richard Somerville was also director from July 2001 to November 2002

g Term Incentive Plan (LTIP) Awards

The Company does not have a LTIP, pursuant to which cash or non-cash compensation intended to
serve as an incentive for performance (whereby performance is measured by reference to financial
performance or the price of the Company’s securities) was paid.

Options/Stock Appreciation Rights (SAR) Grants During The Most Recently Completed
Financial Year

Options to purchase common shares were granted to the following named executive officers of the
Company during the most recently completed financial period, as follows:

Name Options | Percent of | Exercise Market Value | Expiry Date
Granted | Total Options | Price/Security | of Securities
Granted to Underlying
Employees In Options  (per
Financial Year Security)
Les Kjosness 900,000 | 30% $0.12 $0.15 October 17, 2007
Richard 600,000 | 20% $0.12 $0.15 October 17, 2007

Somerville

Aggregate Options/SAR Exercises During The Most Recently Completed Financial Year
And Financial Year-End Option/SAR Values

Options were exercised by named executive officers during the most recently completed financial
year, as follows:

Name Securities Aggregate Unexercised Value of Unexercised
Acquired on | Value Options at January | in-the-Money Options
Exercise (# of | Realized (§) 31,2004 at January 31, 2004 ($)
common shares) Exercisable/Unexer | Exercisable/

cisable Unexercisable

Les Kjosness 550,000 $27,500 900,000/0 $81,000

Richard 350,000 $17,500 600,000/ 0 $54,000

Somerville

Termination Of Employment, Change In Responsibilities And Employment Contracts

Effective July 31, 2001, the Company entered into an agreement with R. Somerville Geological &
Mining Engineering Ltd. (“RSGM”) to provide consulting geological and project management
services to the Company.

Effective August 1, 2002, the Company has agreed to pay $2,500 per month to President and
Director Les Kjosness for management services to the Company.

2004 2003 2002
Jan 31 Oct31 | July3l | Apr30 | Jan31 | Oct3l | July3i | Apr30
$ $ $ 3 $ $ 3 $
cumulative cumulative

Revenue 44,415 13,498 10,857 5,865 37,809 6,931 - 3,218
Net income (loss) (534,862 | (115,694) | (90,239) | (84,778) [ (549,523):| (39.468) | (68,445) | (54,559)
before discontinued (0.02) /(0.01) A0.01) | K0.01) |~ A0:02).{ /0.01) | KO0.01)| X0.01)
operations and Co
extraordinary itemns
Total/per share
Net income (loss), total/ | (543,862) | 221,806/ | (90,239) | (84,778) | (549,523) (39,468) | (68,445) | (54,559)
per —share /(0.02) 0.01] /00D £0.01) | £0.02) A0.0D | /0.01) | /0.01)

Revenues are reported in the quarter in which the :6:5_% statements from the Operator are received,
which may vary. o B !

Net income for the quarter ended October 31, Noou Sn_.ommaa 3 $337,500 due to the write-off of one
debenture.

Interest in the Abbott-Wagner mineral property was E::nn aoi: toa :oBEw_ value of $1.00,
resulting in a charge of $547,504 at the year ended .—E:BQ 31, 2003.

Qil and Gas Operations

As reported by the Operator, the Cumming Company, Golden Arch Resources was receiving positive
cash flow for the five months ended January 31, Nooa m.oE the following wells, _oomz& in Palo Pinto

and Jack Counties, Texas:

Well Year Acquired

Wimberly #7 4% 2001

Reagan “14” #2 5% 1995

Middlebrook #1 10% 1997 .
Stuart Estate “49” #1 4.5% 1993

Stuart Estate “49” #4 4.5% 1994

Stuart Estate “49” #5 4.5% 1993

Stuart Estate “60” 12 4.5% 1996

Stuart Estate “61” #4 14.5% 1995

Stuart Estate “61°" #7 14.5% 1995

A.D. Crawford #1 11% 1993 '

The following wells operated at a total negative cash flow during the five months reported by the
Cumming Company.

Reagan “14” #1 6.09756% 1995

A.D Crawford #10 13% 1995
Stuart Estate “61” #2 14.5% 1994
Stuart Estate “61” #8 14.5% 1995

Stuart Estate “61” #10 14.5% 1995




UOUIIOD 4GS pansst Auedwio)) a4 1 08 €S8 ‘1§ JO [e10) € J0J ‘suoneitodau ay) woty SuIsLre s1sod
ey ays Jo Jrey snid ‘Ausdord yeaq paipii s Auedwo)) ayy ur aedionted 01 yuowaaIde ue spremol
ymeypay Aq PaoUBADE 000G S 3[N3s 01 (AXSL-M@Y) P SIIINOSHY YMeYPY (Im WIS

1q9p e padueie Auedwo)) ay) ‘pua 1eaf [epueury pajd[dwos AIuadal jsow ay) 0 Jusnbasqng

SNOILOVSNVHL TVIIALVIA NI SUAGISNI A0 LSTHALNI ‘8

“eak
[eroueury paja(duwod A71uaoa1 1sow Ay Surnp ‘saureIpisqns sii Jo Aue 1o ‘Auedwio) sy Aq pauoddns
10 pagyueiend Jo 0} *I301JJO JOTUIS 10 JIDIJJO IATNIIXS “I010AII(] AUR JO SSIUPSIGIPUI OU ST I,

SYAIAJ0 HOINAS
ANV "SUADIAH0 FALLODIXH "SHOLOAUIA 40 ANVAINOD OL SSANAALEHIANI ‘L

P SuuauiSug WOSY o1 sjqeded,
1eLe $ "7 ‘peoig sauref
091°1 § Od “AolINS WY d
0SO°T1S + Bug d *9[[1aIoUI0g pIEYORY

:smo[[0§ se Aueduto)) ayy Aq SHadXS 10 SJUBRNSUOD SB SIVIAISS 110U}
10§ pajesuadwiod a1am Luedwo)) a1y Jo s1019211p “TRSA [RIOURUY paje]dwiod Ajuadal jsout aiy Suungy

£00T €007 Ly
‘91 99010 | ‘91 13010 S10 [4%Y) %E 1 000°00¢ wiay d
L00T £00T
‘914990130 | ‘9] J3q0100 SI0 [4X") %El 000°00y | peosg souref
$00T £00Z ‘12
‘17 Arenugag Ateniqag [4X\] 01°0 %8 000°0sT |  proig sower
(Kpmoas/g)
e jo 1BIA
aje(g oy Jo suondp [e1oueuL 3y
Suikaapun) | (Anandag/g) | ul saakopdwg pajueIny
aeq JueIn SANLMIIG g | 11y o suondpy | suonde) 1apup
uonendxy Joarq Joan[eA 19E ENHRIEYe | |e101 JO % EETPLRETN 031

SMOJJOJ Sk a1
reak [eroueuy paje[duiod Apuasar isow s Fuump (S12045Q 2ANN0AXF paureu Fuipnjoxa) Aueduio)

341 JO $1039211(] O} sueID) "Auedwo)) sy} JO SJUBINSUOD pue $39£0]dWd ‘SIIDJO ‘SI0I03II(T 3Y) 0}
suondo yoos aanuasul Jo Sunueid ap so5 ued uondo }o01s pazijeunIo] B 9arY $30p Auedwio) sy

“TE[NOID UOHBWLIOJUT ST JO 3jep ay) Surpnjdul pue

0} dn ‘Ajyusnbasqns Jo Jeaf jeroueuy paisjdwos Apuadal 1sow sy SuLmp ‘uonedionred sonrwwiod
10§ 10 ‘s1039211p se Ayroedeo J1au) ur 2914138 10] AIRIpIsqns s)1 1o Auedwio) oy Aq pajesuadwod
QIB SI0192JIP YITYm O) Jurensind ‘aSIMII0 JO pIepurls ‘spusadueLre ou sey Auedwo) ay |

510301 Jo uonesudduro)

‘Jonuod ut afueyo v Jumofjo] sanijiqisuodsal
(SISOII0 SANOSXD pawreu oyl ui sdueyo e (I 1o (Areipisqns s) 10 Auedwo) 3y jo [onuod
Jo a3ueyd e (11 *Amipisqns sy 1o Auedwo) oy Yiim wdwWAojdws SISLJO SANNIIXS pIwreu 3y JO
UONJEUINLID} 19N0 AUE JO JUIWIAINST ‘UONEBUDISAI (1 JO JUIAS 5y Ul UOTESUAdWIOD J0J 901JO JALNISXD
paweu e pue Arerpisqns s31 10 Auedwo)) Y1 Usam13q SIUSWIBURLIE 10 $1081Ued ‘sue(d ou dIe ISy

BOS LPS$ AQ £O0T WI PISLIIDUI SISSO] 13U ‘(0" | § JO dN[BA [EUILLIOU © 0} BIqUIN[O)) YSHUE UT SUOISIAI(]
Suiur SYOIS[9AYY pue uvoo[s oY) ul Auadoid ouBep— n0qqy oY) Jo umop Juntim ay) 0} onQ

Py

*M3IADI 12PUN 1G3p JO
Iopurewal sy yim ‘Aweduio)) oy JO 1G9p 3y} paysIUTULP A][EnUBISqnS sBY 1sa1a)ul sn(d samyuaqap ayy
Jo 1uswikeg s snyd 05*967$ JO unowre aedordde sy ul sarmuaqap o pred sey Auedwo) sy

"€00T ‘1€ 1990100

JO SJUSWIANE]S [eIduRuy WUSUI § Aweduwior) Sy} UI JJO USHLM sem sy} ‘A[SuIp10ode puk s30Imosay Yead
IDATIS ©1 00S°LEES 3O dqeded amyuagap o jo wawaseyd seaud g3 105 Kuedwo)) U Aq PIAIINRI UG
By UONBIIPISUOD Ysd ou ‘uonedusaaur uodn “jey) paurwualop sey Luediwo]) ayy "py] S20mosay yead
IDA[IS O G661 UI PINSS] 2MIUaqaP © SIPRJOUL £00F PUE TOOT SIBa4 3U1 Joj AIjiqel] [eroUeul) uuajduoy 4

QUON JUON SUON areys-1ad ‘pare[dap SPUIPIAIP yse)
+000°7E9 +L95°809 - Anjiqey| feroueuy uudy-guo]
TTLLES Sh1°88Y 69vv80'1 S)asse [e10]
(ro'oy (zooy ooy areys-1ad pajnfip
(9Z5°0€1) (£25°6¥5) (798°€vS) /oreys— 1ad /1210) *(ss0[) dwooul JoN
areys Jad pan[ip/aIeys 1ad;[e10],

SRl ATeuIpIoRIIXd

(toox (coo) ooy pue suonerado panunuodsip
(9ZS°0E1) (£25°6¥S) (298°€¥S) 220J2q (ss0[) 2wWodUl 19N
S00°LLS 608°LE$ m?im_ o anuAAYY

7002 €007 $00T )
—m E::dm ﬁoﬁ:v Jea X

?oz.ﬂ:gm aduls £89°59%) JEak 21 10) 600SES PaTEIOl
Kuadoid Yead PP SY 105 S1S00 UonISIMboy (uontsmboe 30uls $89°097 ) 1834 343 10§ L 19°17T$ PIEION
‘s39) yunad pue ‘sisApeue ajdures “y1om [eoidojoad apnjout yatym ‘Lusdoid yead PaIpIYA ays 10y sasuadxy

.oﬁ.omw 250M .A.mom:uqxu.bﬁo pue ‘moqej pue siredas pue

Buiney J91em ‘1adumd € Jo Sa91AI3S ‘SisA[eUE Sed ‘PeslIonc JanelSIUIWpE spnjoul Yorgm ‘sasuodxa
Sunerado [o "sifom 3y Jo siojesad( oy £q paumout sasuadxa pue saoud sed pue o uo apuadap
are sanuUAY S [¥p$ Jo sionpoxd umajoxnad Jo aes oy} WOy aNUBADI Paalaval Auedwo) Ay RIPAQ

ToNBULIOju] [EnUUY PajIdes

‘sexa, “fiumo)) [jydwsy

ut yoafoxd sed e w1 sredonred 03 JySu oy paainboe sey ‘piay ayi Sutuopueqe oYUM PUE ‘STjom

. sed pue 10 ut pare[noads Ajsnoiasid Auedwo)) sy), “euozUy-‘Auno)-euld ‘Ausdord Yead paIpiA
a1 A[aureu “eousury yuoN ut sentadoid 1addod pue 12a11s/p[od Juswdojaasp tj) uo Sunenuadu0d

s1 181 Auedwod paseq-uelpeue)) e st (ADUVO (SMNILO TVD A'ASL) PV $30Mosay YoIy uspjoH

Y00T ‘1€ AeIN 18 SV
S ISATYNVY ANV zo_mm:uﬂn Hzmzmo<z<2




shares at a deemed price of $0.25 per share. A director of Golden Arch Resources is also a director
of Redhawk Resources Ltd.

9. APPOINTMENT OF AUDITOR

NOTE 13.

Unless otherwise instructed, the proxies given pursuant to this solicitation will be voted for the
reappointment of Moen & Company, Chartered Accountants, of Vancouver, British Columbia as
the auditor of the Company to hold office for the ensuing year, at a remuneration to be fixed by the
Directors.

10. MANAGEMENT CONTRACTS

No management functions of the Company are performed to any substantial degree by a person
other than the Directors or senior officers of the Company.

11. APPROVAL OF PRIVATE PLACEMENTS

In order for the Company to raise funds to carry on its ongoing expansion plans, the Company may
need to arrange private placement subscriptions for shares or for securities convertible into shares.

Shareholders are being asked to pass a resolution authorizing the Company to enter into one or
more private placement agreement transactions, during the ensuing 12-month period.

NOTE 15.

Unless the private placement is for over 20% of the issued common shares, the directors and
management are not required to seck sharcholder approval. Shareholder approval is being sought
solely for the comfort of management and directors and as a method of allowing the shareholders to
have the opportunity of participating in the decision to proceed with these transactions in advance.

The private placements, if any, will only be negotiated if management believes the subscription
price is reasonable in the circumstances and if the funds are required by the Company to continue or
expand its activities. Private placement transactions authorized hereunder will be made with
placees who may include parties that are not at arm'’s length to the Company, being directors,
officers, employees and insiders of the Company.

The subscription price of each private placement will comply with the policies of the TSX Venture
Exchange. Accordingly, the shareholders of the Company are being asked to consider, and if
thought fit, to approve the following resolution:

"BE IT RESOLVED AS A RESOLUTION of the Shareholders of the Company, that subject
to regulatory approval and in compliance with the policies of the TSX Venture Exchange,
the Company be allowed and is hereby authorized to enter into one or more private
placement transactions with subscribers, during the ensuing 12 month period."

12. STOCK OPTION PLAN

The management of the Company proposes a resolution to adopt a Stock Option Plan (the “Plan”)
to grant employees, directors and senior officers, employees and consultants of the Company
options to purchase shares of the Company.

™

NOTE 14.

NOTE 16.

GOLDEN ARCH RESOURCES LTD.
Notes to Financial Statements
January 31, 2004

LEASE OBLIGATIONS

The Company entered into a lease for office premises in Vancouver BC for monthly rent
and costs of $545 each. The term of the lease is for 5 years and half a month, beginning on
the 15" day of April 2002 and ending on the last day of Aprii 2007 Lease obligations are
as follows:

Year Ending January 31 Amount
2005 $ 6,540

2006 6,540

2007 1,635

$14,715

COMPARATIVE FIGURES / RESTATEMENT OF PRIOR —VMEOU

Certain prior year balances have been Ror_wm*mna to oozmozz to the current financial
statement presentation. The prior period. noava:é fi EEBE statements, in accordance
with CICA 1506.28, are restated by a reduction in the deficit of wuwﬁ 500 and a reduction in
Convertible Redeemable Debentures in the same account. .

LAWSUIT

The Company has received a Supreme Court of British Columbia Writ of Summons and
Statement of Claim dated May 22, 2002 with respect to a claim of indebtedness and breach
of an agreement. The Company believes the claim to be of no merit and has filed opposition
to this claim. Accordingly, no provision for any liability for this claim has been recorded in
these financial statements, except legal costs incurred to date..

SUBSEQENT EVENTS

(a) Property Acquisition
On February 5, 2004, Golden Arch Resources Ltd. acquired for $98,182 (US$72,728) a
2% net revenue interest in the oil and gas leases in Hemphill County, Texas.
(b) Private Placement
On April 27, 2004, a private placement was completed for 3,000,000 units at a price of
$0.30 per unit for total proceeds of $900,000. Each unit consists of one common share
and one half of one share purchase warrant, with each full warrant entitling the holder
to purchase one additional common share at an exercise price of $0.40 pef share for a
period of 18 months. There is a hold period of four months on these shares.

Incorporation of Wholly-Owned Subsidiary

A wholly owned subsidiary, Mildred Peak LLC was incorporated on December 8§, 2003,
but its date of inception is after January 31, 2004. This wholly-owned subsidiary will
carry out a work program on resource property located in Arizona.

(c)

(d) Stock Issued to Altar Resources Partnership
300,000 shares were issued on February 23, 2004,
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If the plan is not adopted, options will be granted and amended from time to time, subject to TSX
approval in each instance.

The policies of the TSX further provide that if a stock option plan, together with any other share
compensation arrangements, could result, at any time in:

i) the number of shares reserved for issuance pursuant to stock options granted to insiders
exceeding 10% of the outstanding issue;

it) the issuance to insiders, within a one-year period, of a number of shares exceeding 10%
of the outstanding issue;

then the stock option plan must be approved by a majority of the votes cast by disinterested
shareholders at a shareholders’ meeting.

Accordingly, disinterested shareholders of the Company will be asked at the Meeting to pass the
following resolution:

"BE IT RESOLVED THAT the establishment of the Stock Option Plan (the “Plan”) as
set forth in the Information Circular be approved and that the Board of Directors of the
Company be authorized in their discretion to establish the Plan and administer the Plan
in accordance with its terms and conditions."

13.  PARTICULARS OF OTHER MATTERS TO BE ACTED ON

Removal of Pre-existing Company Provisions under the Company Ach (British Columbia)
and Amendment to the Articles of the Company pursuant to the Business Corporations Act
(British Columbia).

The British Columbia Business Corporations Act (the “new Act”), which replaced the British
Columbia Campany Act, came into force on March 29, 2004. The Company is a “pre-existing
company’ under the new Act; that is, a company in existence at the time the new Act came into
force. As such, the Company must do a transition rollover within two years after the new Act comes
into force, that is, by March 28, 2006. Failure to do so will result in the British Columbia Registrar
of Companies (the “Registrar) dissolving the Company.

The regulations under the new Act effectively added certain provisions, called “pre-existing
company provisions” to every Company’s Notice of Articles until the shareholders remove the
Provisions by special resolution.

The Company wishes to make certain optional alterations to its articles to make the articles fit the
new Act and to take advantage of the expanded flexibility in the new Act (much of which requires
specific provisions in the articles of a company).

The Company plans to remove the application of certain Pre-existing Company Provisions by
passing a special resolution. The new Articles include the following material changes:

a) Under the new Articles, the special majority for the Company will be two-third (rather than
three-quarters) of the vote cast at a shareholders’ meeting on particular resolutions. A

o~

GOLDEN ARCH RESQURCES LTD.
Notes to Financial Statements
January 31, 2004

NOTE 11. INTEREST IN ALTAR RESOURCES PARTNERSHIP (cont’d)

Term

The term of this Agreement shall be for an initial term of twenty years commencing on the
effective date. The lessee may extend such term.

Payments required to Altar Resources Partnership
(a) The Company shall pay the following amounts as rentals:

(i) $8,000 upon the effective date of the approval of the Agreement by the Canadian
Venture Exchange. (paid in 2002)

(i) $12,000 on or before the daté one year after the effective date and (paid in 2003)

(ii1)$20,000 on or before the date two years after the effective date (subsequently
paid in February, 2004)

(b) Advance Minimum Royalties

The Company shall pay $20,000 onor before’April 18, 2005 and on each m::?n.qmwé
date thereafter as long as this Agreement is in force as advance minimum royalties,
which advance royalties shall be a credit toward any monies due

Transfer of Stock

The Company shall transfer the following amounts of common stock, subject only to such
restrictions as may be required by the TSX Venture Exchange.

{a) 150,000 shares within 30 days flom and after April 18,2002 (issued);

(b) 200,000 shares on or before April 18, 2003 (issued);

(¢) 300,000 shares on or before April 18, 2004. (subsequently issued February 23, 2004)

Production Royalty

The Company shall pay to Altar a production royalty of the greater of (1) 1% of the “Net
Returns” received by the Company from sale or other disposition of Leased Substances,,or
(2) 20% of the “Net Profits” from the mining and marketing of Leased Substances from the
Property. .

Work Commitments

The Company shall expend in exploration, development and mining work on the Property
not less than the following cumulative amounts:

(a) $50,000 on or before April 18, 2003;

(b) $200,000 on or before April 18, 2004,

(c) $500,000 on or before Aprit 18, 2005

The abovementioned work commitments in (a) and (b) were achieved, as the Company has
incurred deferred exploration costs of $260,684 to January 31, 2004.
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The contents of this Information Circular have been approved and its mailing has been authorized
by the Board of Directors of the Company.

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

Any additional information relating to the Company is on SEDAR at www. sedar. com. Financial
information is provided in the Company’s comparative financial statements and Management
Discussion and Analysis (MD&A). Securityholders may contact the Company at its corporate
office to request copies of the Company’s financial statements and MD&A.

BY ORDER OF THE BOARD OF DIRECTORS
Dated June 4, 2004

”Les Kjosness”
President

-

NOTE 9. OTHER ASSETS

GOLDEN ARCH RESQURCES LTD.
Notes to Financial Statements
January 31, 2004

Other assets are comprised of the following:

(@)

(b

©)

(@

Reference January 31
Below 2004 2003
Loan receivable from
Safe Environment Engineering Canada Inc. $ 78651 § 78,651
Deduct: Allowance for doubtful account (78,650) --
. (@) 1 78,651
Deposit on oil and gas interests (d) 10,000 -
Deferred expenses for proposed '
wholly-owned subsidiary (c) - - 13000 -
Interest in Mineral Property (b) 1 1

$ 23,002 § 78,652

$78.651 loan receivable from Safe Environment Engineering Canada Inc., (“SFU”)
includes principal balance of $63,087 and accrued interest of $15,564, may not be
realizable, and accordingly, a bad debt allowance and expense is recorded at January
31, 2004, and the balance written down to a nominal value of $1.00. .

Interest in Mineral Property, located ‘at Abbott - Wagner Property, Slocan and
Revelsioke Mining Divisions, British Columbia is carried at a nominal value of $1.00
at January 31, 2004.

The Company has allocated $13,000, as deferred expenses at January 31, 2004 for a
future wholly owned subsidiary (subsequently commenced operations after January 31,
2004 Subsequent Event Note 18(c)) to begin a work program on Property located in
Arizona.

The Company has deposited $10,000 Bimam. the purchase of mineral and oil and gas
interests. The deposit is fully refundable if the agreement is not consummated.
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GOLDEN ARCH RESOURCES LTD:
Balance Sheet
January 31, 2004

{In Canadian Dollars)
(With Cemparative Figures at January 31, 2003)

GOLDEN ARCH RESOURCES LTD.
Notes to Financial Statements
January 31, 2004

NOTE 6. INCOME TAXES

The Company has accumulated losses, which may be carried forward to reduce income taxes

2004 2003 . as follows:
Current Assets Assets , $
Cash and equivalents (note 2(j)) $ 389931 § 4,304 2006 $260,012
Accounts receivable -GST 2,573 1,465 2007 355,544
Accrued production receivable - net 1,528 2,993 ¢ 2008 141418
TOTAL CURRENT ASSETS 394,032 8,762 2009 130,526
Interest in Altar Resources Partnership (note 11) 2010 549,523
Acquisition costs 65,683 27,674 2011 543,862
Deferred exploration costs 260,684 39,066 $1,980,885
326,367 66,740 e
Petroleum and natural gas prospects, ) S ]
at cost less depletion (note 2 and 5) 315,405 322,291 The potential tax benefit of these tax losses is not disclosed in these financial statements as
Fixed assels, at cost less future taxation due 1o uncertainty of utilization of the losses.
accumulated amortization (note 3) 25,663 11,700
Other Assets (note 9) 23,002 78,652 NOTE7. SHARE CAPITAL b .
T 8,1 .
OTAL ASSETS $_ 1084469 § 488,145 (a) Authorized: 100,000,000 common shares without par value.
Liabilities and Shareholders' Equity (b} Shares issued: The issued share capital is as follows: *
Current Liabilities .
2
Accounts payable and accrued $ 9803 % 31,267 Shines 004 3 S 2003 3
Loans payable, unsecured, non interest bearing, with no ares, hares
specitic terms of repayment (note 10) 290,241 411,817 mm_usn.m, .:::EQ. 31 2003 and 2002 26,471,356 $ 8,785,317 22,781,358 § 3,516,817
Due to related parties, unsecured, non interest bearing, m.: Mm@ Mmmﬂ:a“m_s—mmzmwmmwﬂ co,o.f )
with no specific terms of Rnu«:ﬁ:ﬁ (note 8) 11,474 39,423 _ %MQER umv\%_u_ %Ms m 200,000 20,000 150,000 13,000
TOTAL CURRENT LIABILITIES 311,518 482,507 accrued interest settlement 2,163,065 216,306
Shareholders’ Equity - debt settlement 1,228,580 153,430
Capital stock (note 7) - finder's fees 168,750 25313 40,000 4,000
Authorized: - options exercised 1,175,000 117,500
. 4 - private placements 5,000,000 750,000 3,500,000 250,000
100,000,000 common shares without par value - warrants exercised 2,640,000 264,000
Issued: 39,046,753 common shares 10,332,366 8,785.817 12,575,395 1,546,549 3,690,000 269,000
. (2003 - 26,471,338) . Balance, January 31, 2004 and 2003 39,046,753 § 10,332,366 26471358 $ 8,785.817
Contributed Surplus - Stock-Based Compensation (note 7(e)) 138,500 -
Convertible Redeemable Debentures and accrued interest (note 14) -- 373,874 ’
Deficit, accumulated during the development siage (note 1 and 14) (9,697.915) (9,154.053)
TOTAL SHAREHOLDERS' EQUITY 772,951 3,638
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY $ 1,084,469 § 488,145

Approved on behalf of the board:
Commitments: Notes 8,10, 11 & 13
Lawsuit; Note 15

"Les Kjosness” , Director

"Keith Shirley"

, Director
Subsequent Events: Note 16

See Accompanying Auditors' Report and Notes to Financial Statements
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GOLDEN ARCH RESOURCES LTD.
Statement of Changes in Cash Flows
Year Ended January 31, 2004
(In Canadian Dollars)
(With Comparative Figures for Year Ended January 31, 2003)

Cash derived from (used for) 2004 2003
Operating activities
Net loss for the year $  (543,862)%  (549,523)
Less: non-cash items charged (credited) to income
Amortization 5,500 2,925
Depletion 6,886 3,499
Bad debts (recovery and liabilities written off) 104,082 (147,346)
Shares issued for finder's fee 25,313 4,000
Contributed Surplus - Stock-Based Compensation (note 7(e)) 138,500 -
Write down of mineral property interests -- 547,504
(263,581) (138,941)
Changes in non-cash working capital items
Accounts receivable and accrued production 357 2,678
Due from other public companies -- (15,564)
Accounts payable and accrued (decrease) (21,464) (19,330)
(21,107) (32,216)
(284,688) (171,157)
Financing activities
Loans payable 13,854 103,494
Debenture payable and accrued interest (183,000) 30,951
Shares issued for cash 1,131,500 250,000
Due o related parties (9,949) (34,167)
952,405 350,278
Investing activities
Acquisition of petroleum and natural gas prospects - (111,717)
Purchase of fixed assets (19,463) (8.003)
Invest in mineral property -- (701)
Other assets (23,000) -
Interest in Altar Resources Partnership
Acquisition costs (18,009) -
Deferred exploratin costs (221,618) (51,740)
(282,090) (172,161
Cash, increase during the year 385,627 6,960
Cash and equivalents, (Overdraft), beginning of year 4,304 (2,656)
Cash and equivalents, end of year $ 389931 § 4,504

Supplemental Cash Flow Information (Note 4)

See Accomnanving Auditors' Revort and Notes to Financial Statements

4
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GOLDEN ARCH RESOURCES LTD.
Notes to Financial Statements
January 31, 2004

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont'd)

(n) Stock-based compensation

The Company has adopted the new recommendations of CICA Handbook Section 3870,
“Stock-based compensation and other stock-based payments”, eftective May 1, 2002. This
Section establishes accounting standards for the recognition, measurement and disclosure
of stock-based compensation and other stock-based payments. This Section sets out a fair
value based method of accounting and is required for certain stock-based transactions and
applied to awards granted on or after January 1,2002. The Company, as permitted by
Handbook Section 3870, has elected to account for all stock options granted to non-
employees and employees by applying the fair value based method of accounting. All
stock options granted to directors are summarized in note 7(c). Stock-based compensation
of $138,500 is expensed as ai January 31, 2004, and is disclosed as a separate classification
of shareholders’ equity as Contributed Surplus.

(0) Eamings (Loss) Per Share

Net income per common share is compited by dividing net income by the weighted
average of shares outstanding during the yeat. - -

Computations of basic and diluted weighted average shares outstanding, are as follows:

Year Ended January 31
2004 2003
Basic weighted average shares o 32,078,476 24,626,358
Effect of dilutive securities C o
Stock options T 2,975,000 1,400,000
Warrants . 4,321,875 -
7,296,875 1,400,000
Dilutive potential common shares 39,375,351 26,026,358
Earnings (loss) per share - Basic 0.0) $ (0.02)
Eamings (loss) per share - Diluted (0.02) § (0.02) .
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GOLDEN ARCH RESOURCES LTD.
Notés to Financial Statements
January 31, 2004
NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont'd)
(d) Option payments

Payment on resource property option agreements are made at the discretion of the Company
and accordingly are accounted for as incurred. .‘,.

(e

~—

General and administration expenses are written off to operations as incurred.
(f) Translation of foreign currencies

The Company utilizes the temporal method that translates assets, liabilities, revenues and
expenses in a manner that rétains their basis of measurement in terms of the Canadian
dollar, which is used as the unit of measurement. In particular:

date; ;

(b) non-monetary iters are translated at historical exchange rates, unless such items

' are carried at market, in which case they are translated at the rate of exchange in

effect at the balance sheet date:

(c) revenue and experise items are translated at the rate of exchange in effect on the
“dates they occur; -

(d) depreciation or amortization of assets are translated at historical exchange rates as
the asscts to which they relate;

(e) exchange gains of losses arising on conversion are included in other income or
expense. B

(a) monetary items are translated at the rate of exchange in effect at the balance sheet

Use of estimates

~

(e

The preparation of financial statements in conformity with Canadian generally accepted
accounting principles requires management to make estimates and assumptions that affect
the reported amount of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amount of revenues and
expenses during the reporting period. These estimates are reviewed periodically, and, as
adjustments become necessary, they are reported in operations in the period in which they
become known.

Measurement Uncertainty i

Certain amounts recognized in the financial statements are subject to measurement

uncertainty. The recognizéd amounts of such items are based on the company’s best 4

information and judgment. Such amounts are not expected to change materially in the near
term.

General and administration expense Y

GOLDEN ARCH RESOURCES LTD.
Notes to Financial Statements
January 31, 2004

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES Anci.&
(h) Fair value of financial instruments
The carrying amounts of the Company’s financial instruments approximate their fair
values since they are either short-term in nature or they ‘are receivable or payable on
demand. These financial instruments consist of cash and equivalents, accounts recetvable,
accrued production receivable and accounts payable and accrued, and loans payable. It is
management’s opinion that the Company is not exposed to significant interest, currency or
credit risks. ‘

(i) Segmented information

The Company’s identifiable assets are located in the following countries:

January 31, 2004

Canada  United States Total
Current Assets $402,504 $1,528 $404,032 °
Net Fixed Assets : 25,663 - 25,663
Long Term Investments - net B 641,772 641,772
Other Assets - 13,002 -- 13,002

441,169 643,300 1,084,469
Revenue L 497 49,657 50,154
Operating expenses - 16,871 16,871
General and Administration Expenses w:wo.“mam - 239,645

Net Profit (Loss) ($239,148) $32,786 ($206,362)
January 31, 2003
Canada  United States Total
Current Assets $5,769 $2,993 $8,762
Net Fixed Assets 11,700 - 11,700
Long Term Investments - net -- 389,031 389,031
Other Assets 78,652 -- 78,652
96,121 392,024 488,145
Revenue 63,294 37,809 101,103
Operating expenses - 23,815 23,815
General and Administration Expenses 626,811 -- 626,811
Net Profit (Loss) ($563,517) $13,994 ($549,523)
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GOLDEN ARCH RESOURCES LTD.
Consolidated Statement of Income
Three Month Period Ended April 30, 2004
(In Canadian Dollars)
(With Comparative Figures for Three Month Period Ended April 30, 2003)

(Unaudited)
April 30,
2004 2003
evenue - Petroleum and natural gas sales $ 5,969 % 5.868
perating expenses 1.813 61,459
rofit from petroleum and natural gas operations 4.156 (55.591)
iterest and other income 341 20,000
4,497 (35.591)
eneral and Administration Expenses
Administration (Note 12) 88,004 49187
Depletion 1.039 -
89,043 --
et toss for the year $ (84,546) (84.778)
arnings (Loss) Per Share - Basic and Diluted (note 2(0)) $ (0.00) $ (0.00)
Veighted Average Shares Qutstanding
-Basic 42,432,541 29,968.003
-Diluted 49.720.416 37.264.878

hares Qutstanding at the End of the Period 42,464.468

29,968.003

GOLDEN ARCH RESOURCES LTH.
Statement of Retained Earnings (Deficit)
Three Month Period Ended April 30, 2004
(In Canadian Dollars)
(With Comparative Figures for Three Month Period Ended April 30, 2003)

(Unaudited)
eficit, beginning of period $ 0 (9.697915) % (9.491.553)
et loss for the period (84.540) (84.778)
eficit, end of period $  (9.782461) % (9.576,331)

See Accompanying Accountants’ Reports and Notes to Financial Statements

GOLDEN ARCH RESOURCES LTD.
Consolidated Statement of Changes in Cash Flows
Three Month Period Ended Aprii 30, 2004
(In Canadian Dollars)
Figures for Three Month Period Ended April
{Unaudited)

(With Comparative

30, 2003)

Cash derived from (used for)
Operating activities
Net loss for the period $
Less: non-cash items charged (credited) 1o income
Shares issued for finder's fecs
Depletion

Changes in non-cash working capital items
Accounts receivabie and accrued production
Accounts payable and accrued (decrease)

inancing activities

Loans payable

Debenture payable and accrued interest

Shares issued for cash and subscribed. less unpaid, Ur_o;
Share subscriptions receivable :
Due to related parties

Investing activities
Petroleum and natural gas prospects
Purchase of fixed assets
Interest in Ahar Resources Partnership
Acquisition costs
Deferred exploration costs

Cash, increase during the period
Cash and equivalents, beginning of period

Cash and equivalents, end of period $

Supplemental Cash Flow [nformation (Note 4)

o
C

¢ Accompanying Accountants' Reports and Notes to Financial Statements

2004 2003
(84.546) $ (84.778)
18.690
1.039
(64.817) (84,778)
(4.167) (2.520)
(4.386) (15,616)
(8.553) (18,136)
(73.370) (102.914)
- (135.429)
: (102.807)
1,008,000 372236
69.000) -
-(4.054) 10,745
934.946 144,745
(71.615) -
(8.492) -
(135.074) -
(260,172) (38,009)
(475.353) (38.009)
386,223 3.822
389.931 4304
776.154 % 8,126
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GOLDEN ARCH RESOURCES LTD.
Notes to Financial Statements
April 30, 2004
(Unaudited)

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (cont'd)

(h) Fair value of financial mstruments

The carrymg amounts of the Company’s financial instruments approximate their fair vatues
since they are either short-term in nature or they are receivable or payable on demand.
These financial instruments consist of cash and equivalents, accounts receivable, accrued
production receivable and accounts payable and accrued, and loans payable. It is
management’s opinion that the Company is not exposed to significant interest, currency or
credit risks.

(i) Segmented nformation
The Company’s identifiable assets are located in the following countries:

April 30, 2004

Canada  United States Total
Current Assets $847,738 $5,684 $853,422
Net Fixed Assets 28,027 6,128 34,155
Long Term Investments - net - 1,120,594 1,120,594
Other Assets 10,002 - 10,002
885,767 1,132,406 2,018,173
Revenue N 5,969 6,310
Operating expenses - 1,813 1,813
General and Administration Expenses 89,043 -- 89,043
Net Profit (Loss) ($88,702) $4,156 ($84,546)
April 30, 2003
Canada  United States Total
Current Assets $10,111 $4,993 $15,104
Net Fixed Assets 11,700 -- 11,700
Long Term Investments - net - 505,692 505,692
21,811 510,685 532,496
Revenue 20,000 5,868 25,868
Operating expenses - 61,459 61,459
General and Administration Expenses 49,187 - 49,187
Net Profit (Loss) ($29,187) ($55,591) ($84,778)

GOLDEN ARCH RESOURCES LTD.
Notes to Financial Statements
April 30, 2004
(Unaundited)

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES ?a:m& ‘

(j) Cash and Equivalents

Cash and equivalents consist of deposit in operating account of $606,154 and GIC deposit
of $170,000 with interest rate of 2.15% per annum, with maturity date of December 24,
2004. : '

(k) Recognition Criteria

(1

(m

)

=

Items recognized in these financial statements are accounted for in accordance with the
accrual basis of accounting which recognizes the effect of transactions and events in the
period in which they occurred. Revenues are generally recognized when performance is
achieved and reasonable assurance regarding measurement and collectibility of the
consideration exists. Gains are generally recognized when realized. Expenses and losses
are generally recognized when an expenditure or previously recorded asset has no future
economic benefit. o .

When revenues and expenses are linked in a’canst and effect relationship, the expense is
matched with the revenue. The costs of the assets, which benefit more than one periqd, are
allocated over the periods benefited.

Asset Retirement Obligations

Upon initial recognition of a Liability for an asset retirement obligation, the Company will
recognize an asset retirement cost by increasing the carrying amount of the related long-
lived asset by the same amount as the liability. In pericds subsequent to the mitial
measurement, the Company will reco gnize period-to-period change in the liability for an
agset retirement obligation resulting from the passage of time and revision to either the
timing or the amount of the original estimate of undiscounted cash flows.

Accounting for Mining Exploration Costs
Mineral Property Acquisition Costs and Deferred Exploration Costs

(i) The Company capitalizes all deferred exploration costs that are associated with
the properties until such time as the properties are either placed into production
or title is lost or abandoned. When properties are brought inlo production,
associated costs are amortized over the useful life of the properties. When title
is lost or abandoned, the associated costs are written off.

(i) Acquisition costs of mineral properties are capitalized by the Company, and are
dealt with in the same manner as deferred exploration costs in (i) above.
Mineral property sale proceeds or option payments received for exploration
rights are credited to current operations.
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GOLDEN ARCH RESOURCES LTD. GOLDEN ARCH RESOURCES LTD.

Notes to Financial Statements Notes to Financial Statements
April 30, 2004 April 30, 2004
(Unaudited) (Unaudited)
NOTE 6. INCOME TAXES NOTE 7. SHARE CAPITAL (cont’d)
The Company has accumulated losses, which may be carried forward to reduce income taxes (c) Stock options outstanding as at April 30, 2004 are as follows:
as follows:
2,300,000 Director/Officer @ $0.12 per share expiring 10/16/07
Year Ended January 31 $ 200,000 Employees @ $0.12 per share expiring 10/16/07
2006 $260,012 250,000 Director @8%0.10 per share expiring 2/21/05
2007 355,544 75,000 Employees @3%0.10 per share expiring 2/21/05
2008 141,418 100,000 Consultant @$0.15 per share expiring 11/4/04
2009 130,526 50,000 Employee @8%0.26 per share expiring 2/17/06
2010 549,523 2,975,000 :
2011 543,862 . .
2012 83,507 (d) Warrants outstanding as at April 30, 2004 are as follows:
52,064,392 1,750,000 @80.15 expiring October 7, 2004 .
2,071,875 @80.25 expiring Junc 19; 2005
The potential tax benefit of these tax losses is not disclosed in these financial statements as 500,000 @$0.20 expiring September 30,2005
future taxation, due to uncertainty of utilization of the losses. 4,321,875 )
NOTE 7. SHARE CAPITAL Amv Stock-Based Ooavndmmmo: [N - .

Stock-based compensation of $138,500 is expensed as at January 31, 2004, and is

(a) Authorized: 100,000,000 common shares without par value. ' X > 4 !
disclosed as a separate classification of shareholders’ equity as Contributed Surplus.

(b) Shares issued: The issued share capital is as follows:
NOTE 8. REMUNERATION OF DIRECTORS AND SENIOR OFFICERS

Sh Sh . . )

Bal 3 312004 & 2003 oN.MnMM o $ ares : qwm o (a) Management fees incurred and expenses paid on behalf of the Company for the three month
m_ﬂ.w””o_.wwcmm_:%:ﬂw?m the period 30,046,753 $ _10.332,365 26471358 § 8785, period ended April 30, 2004 are as follows: :

- debt settlement 55,420 13,855

- finder's fees 62,300 18,690 Management Office

- options exercised 300,000 108,000 Fees  Expenses Promotion Telephone  Travel Total

- private Emcn:_.naa 3,000,000 900,000 3,496,645 372,236 Les Kjosness $ 7,500 § 78§ 4,286 § 3,026 $ 1,739 § 16,629

" wamants exrsised 3,417,720 1,040,545 3,496,645 372,236 Richard Some 5,000 1 1,792 - - 7,808
Balance, April 30, 2004 — — — : § 135008 89§ 6078 S 3026 $ 1,739 § 24,432

& >E: 30, 2003 42,464,473 $ 11,372,910 29968003 § 9,158,053

(b) The balance owing to related party (a Director, Officer and Consultant of the Company) is
$7,420 as at April 30, 2004 (April 30, 2003 - $247,530)
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GOLDEN ARCH RESOURCES LTD.
Notes to Financial Statements
April 30, 2004
(Unaudited)

Production Royalty

The Company shall pay to Altar a production royalty of the greater of (1) 1% of the “Net
Returns” received by the Company from sale or other disposition of Leased Substances, or
(2) 20% of the “Net Profits” from the mining and marketing of Leased Substances from the
Property.

Work Commitments

The Company shall expend in exploration, development and mining work on the Property not
less than the following cumulative amounts:

(a) $50,000 on or before April 18, 2003,

(b) $200,000 on or before April 18, 2004;

(c) $500,000 on or before April 18, 2005

The abovementioned work commitments in (a) and (b) were achicved, as the Company has
incurred deferred exploration costs of $428,358 to April 30, 2004.

The acquisition costs and work commitments incurred recorded as deferred exploration
costs, as at Apri! 30, 2004 are as follows:

April 30,
2004 2003
Acquisition costs
Balance, January 31, 2004 / 2003 8 65,683 $ 27,674
Cash 27,074 18,009
Common shares 108,000 20,000
Incurred during period 135,074 38,009
Balance, April 30, 2004 / April 30, 2003 200,757 65,683
Deferred exploration costs
Balance, January 31, 2004 / 2003 260,684 39,066
Drilling costs 134,450
Geologist 43,193
Laboratory 12,250
Operating expenses 79,693
Professional fees 3,586
Incurred during period 273,172 0
Balance, April 30, 2004 / April 30, 2003 533,856 39,066

3 734,613 $ 104,749

NOTE 12. ADMINISTRATION EXPENSES

GOLDEN ARCH RESOURCES LTD.
Notes to Finauacial Statements
April 30, 2004
(Unaudited)

NOTE 13.

NOTE 14.

NOTE 15.

Administration expenses are as follows:

Three Months Ended
2004 2003

Accounting expenses $ - 8 7,808
Administration fees 5,000 -
Consulting expenses -- 9,000
Finder's fees 18,690 -
Legal fees .o L,068 1,880
Management fees .. 713,500 11,526
Office expenses oo 8,623 -
Promotion, travel and investor communications 14,428 236
Salaries and wages 12,273 9,522
Transfer agent and filing fees 14,422 9,215

$ 88,004 § 49,187

LEASE OBLIGATIONS

The Company entered into a lease for office premiises in Vancouver BC for monthly rent and
costs of $545 each. The term of the lease s for 5 years and half a month, beginning on the
15" day of April 2002 and ending on the last day of April 2007, Lease obligations are as
mo:oim” , .

Year Ending January 31, Amount '
2005 - $ 4905
2006 6,540 )
2007 1,635
$13,080

COMPARATIVE FIGURES / RESTATEMENT OF PRIOR PERIOD

Certain prior year balances have been reclassified to conform to the current fmancial
statement presentation.  The prior period comparative financial statements, in accordance
with CICA 1506.28, are restated by a reduction in the deficit of $337,500 and a reduction in
Convertible Redeemable Debentures in the same amount.

LAWSUIT

The Company has received a Supreme Court of British Columbia Writ of Summons and
Statement of Claim dated May 22, 2002 with respect to a claim of indebtedness and breach
of an agreement. The Company believes the claim to be of no merit and has filed opposition
to this claim. Accordingly, no provision for any liability for this claim has been recorded in
these financial statements, except legal costs incurred to date.
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The Company has acquired a 4% working interest, with a 2% net revenue mterest in the Young #2-66
gas well in Hemphill County, Texas. Golden Arch has the right to participate in future wells located n
this section of Hemphill County. This field has potential of a significant gas play associated with the
Granite Wash and Morrow Sand located at tow different well depths. The extent or economic Lability
of either gas discovery has not yet been determined.

Mineral Properties

Mildred Peak Development

The Company’s primary property is the Mildred Peak gold/sitver/copper property located in Pma
County, Arizona, located approximately 80 km southwest of Tucson.

In February 2004, the Company commenced a preliminary diamond drill program to test various gold
showings. Approximately 2200 feet of NX (1.8757) core was drilled. Layne Christensen Company of
Tucson, Arizona was the drilling contractor. The program targeted the high-grade Amado area in the
southern part of the property, as well as the Malachite Sitver area.

The Amado Area consists of the Rachel zone and the Michelle zone. A detailed trenching/sampling
program has indicated a new silicified mineralized zoned, the Michelle zone., approximately 95 meters in
length (311ft.) with an average width of 8.25 meters (27ft.) The weighted results of the Michelle zone
were approximately 11.3 grams gold per ton (0.33 opt Au).

The Malachite Silver project, located on the east side of the property is believed to be a silver/copper
mineralized silicified contact metamorphic deposit (a silver/copper skarn deposit) hosted by a Jurassic
calcareous siltstone adjacent to the contact with a granite intrusive. Within the mineralized area a
character sample was taken that assayed 15.1 ounces of silver and 0.97% copper per ton. Several acres
of similar-looking stained rock is intermittently exposed to the surface.

The preliminary drill program was designed to test the shallow depth extension of the significant results
developed from the surface trenching program. In addition, Golden Arch is currently augmenting
drilling with a program of additional sampling and trenching, followed by additional drilling in the fall of
2004. To date the property has no recorded ore reserves.

Reconnaissance exploration on the Mildred Peak Property has identified a new area of potential high-
grade gold and copper mineralization (the ‘Bonnie Zone’). Heavily copper-stained, quartz-vein float
material in a tributary gulch of Escondido wash was found to assay 6.6 g gold per tonne. This float was
traced up to a series of previously unknown old workings that follow a Northeast-trending zone of
sulphide mineralized quartz veins and veinlets in a moderately silicificd altered zone about 2 to 4 meters
wide. The Bonnie Zone has been traced for approximately 400 meters, and is hosted in a package of
metamorphosed, silty to sandy sediments of Jurassic age. Silicified boudined foliation parallels copper-
staned quartz veins and veinlets up to approximately one meter thick that occur in low-angle structures,
possibly vertically stacked shears. At present, the total width of the zone still remains to be determined.
Outcropping bedrock in the area occurs sporadically through a thin veneer of residual, or collavial,
material. So far, sampling has been limited to old pits, a caved adit and natural bedrock exposures.
Two outcrops sampled have returned the highest values to date, namely 5.01 grams gold per tonne
(0.150pt Au) and 9.46 grams gold per tonne (0.28 opt Au). Samples taken on this new zone (24 in
total), are either multi-gram/tonne gold or very anomalous. No previous modern exploration has been
done in this area.

The exploration program is under the supervision of R.D. Somerville, P.Eng., a Qualified Person under
National Instrument 43-101.

Slocan/Revelstoke Mining Divisions

The Issuer holds 100% registered mineral rights, (excluding coal, petroleum and any gas or gases) to
land parcels located in the Slocan and Revelstoke Mining Divisions, subject to agreements allowing
joint venture partners to acquire 70% or 85% interest. The properties are not material to the Company;
however, the Company is maintaining the properties for assessment by a Qualified Person for potential
exploration and development purposes. .

The Issuer has entered mto a tentative agreement with Safe Environment Engincering Canada Inc.
{SFU: TSX Venture — delisted) to purchase mineral and gas and oil mterests held by SFU, to be
determined. The Company has applied a refundable deposit of $10,000.

Related Party Transactions

Effective July 31, 2001, the Company entered into an agreement with R. Somervills Geological &
Mining Engineering Ltd. (“RSGM”) to provide consulting geological and project management services
to the Company. ,
Effective March 1, 2004, the Company has agreed to pay $5.00¢ per month to President and Director
Les Kjosness for management services to the Company.

The Company has issued 55,415 common shares to Redhawk:Resonrces Inc. (RDK-TSX V) ata
deemed price of $0.25 per share to settle debt of $13,854 for the. Company’s share of legal fees and
return of $5000 deposit advanced by Redhawk with respect »o..m\wnc_,.cmna joint venture between the
two companies on the Company’s Mildred Peak property. The TSX Venture Exchange approved this
transaction on March 1, 2004. Redhawk and the Company have.a director in common.

Liquidity and Capital Resources

Though the Company is receiving revenues from its interest in oil and gas properties, the Issuer operates at
anet loss of $84,546 for the period, from its existing propertios. The Company will be relying on continued
fmancial support from its shareholders and related parties.

The Company has completed a private placement of 3,000,000 Units, at a price of $0.30 per Unit, for
proceeds of $900,000. Each Unit consists of one common share and one half of one share purchase warrant,
with each full warrant entitling the holder to purchase one additional common share at an exercise price of
$0.40 per share for a period of 18 months. Exchange approval was given on April 23, 2004.

Use of Proceeds

There are no material differences in the actual use of proceeds from the previous disclosure by the issuer
regarding the intended use of proceeds.
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GOLDEN ARCH RESOURCES LTD.

#928 — 470 Granville Street, Vancouver, BC V6C 1V5 Phone: (604) 681-8222 Fax: (604) 681-8282

GAl: TSX Venture Exemption 12g3 - 2(b)

GARCEF: O.T.C \ SEC File # 82-659

NEWS RELEASE

STIMULATION DATE OF ‘YOUNG” WELL

July 9, 2004 - Golden Arch Resources Ltd. [the "Company’] is pleased to report confirmation
from Hemphill County, Texas, the scheduled date to fracture the Young #2-66 well is July 21,
2004.This 1s the first available pump date, due to high demands from current exploration in
the surrounding areas. The ‘Company’ will make the results of the Morrow Sands available as
soon as they are attained. Golden Arch along with our partners will determine the commercial
status of the Morrow Sands and determine whether to stay in this zone or to move up this
wellbore and access the 300 foot pay zone of the Granite Wash. We expect the wells in this
field to give us a stable revenue flow to assist us in keeping our business strategy moving
forward.

On behalf of the Board of Directors of Golden Arch Resources Ltd.

“Les Kjosness™
President

The TSX Venture Exchange assumes no responsibility for the accuracy of this Release and neither approves nor disapproves thereof.




GOLDEN ARCH RESOURCES LTD.

#928 — 470 Granville Street, Vancouver, BC V6C V3 Phone: (604) 681-8222 Fax: (604) 681-8282

GAI: TSX Venture Exemption 12g3 - 2(b) |

GARCF: O.T.C SEC File # 82-659 |

NEWS RELEASE

NEW COPPER DISCOVERY on MILDRED PEAK PROPERTY

June 10, 2004 — Golden Arch Resources Ltd. (the “Company”) is pleased to announce that its
geologists have discovered a previously unrecognized area of widespread, highly anomalous
copper, gold and silver mineralization on the Mildred Peak Property in Pima County, Arizona.
The new discovery, called the Emily Copper Area, is in the southwestern part of the property
in the Los Moras Canyon drainage. The Company has applied to the state and acquired
additional exploration leases to expand its land coverage of the Mildred Peak Property.

Prospecting and reconnaissance sampling have identified an area of copper mineralization
approximately 400 meters long and 200 meters wide. A preliminary seven samples have been
taken here, all of which contained ribboned quartz stringers in a copper-oxide-stained, fine-
grained sandstone or silicic intrusive. Among these, a composite sample taken over a 30-
meter distance assayed 0.62% copper and 245 ppb gold. Another composite sample over 8
meters ran 1.02 % copper, and 220 ppb gold, and a third composite sample over 5 meters
returned 0.75% copper and 460 ppb gold. Four individual samples of representative material
graded between a high of 5.33% copper and 4.66 grams of gold per metric ton, and a low of
0.38% copper and 140 ppb gold. The highest-grade copper sample also contained 14.4 oz of
silver per ton, while the silver average for the seven samples was 3.2 oz silver per ton.

The Company’s crews are initiating a test soil sample survey to determine the usefulness of
geochemistry to outline the mineralization. Based on the result, a widespread grid-controlled
survey will be undertaken. Subsequently, trenching, sampling, geophysics and drilling are
planned on the Emily Area for the late summer and early fall.

The Company continues to explore the Mildred Peak Property as a gold prospect; however,

management is mindful that Southern Arizona hosts some of the largest and richest copper
deposits in the world.

On behalf of the Board of Directors of Golden Arch Resources Ltd.

“Les Kjosness”
President

The TSX Venture Exchange assumes no responsibility for the accuracy of this Release and neither approves nor disapproves thereof.




GOLDEN ARCH RESOURCES LTD.

#928 — 470 Granville Street, Vancouver, BC V6C 1V5 Phone: (604) 681-8222 Fax: (604) 681-8282

GAI: TSX Venture Exemption 12g3 - 2(b)
GARCF: O.T.C SEC File # 82-659

NEWS RELEASE

COMPLETION RIG ON YOUNG #2-66 WELL

May 31, 2004 — Golden Arch Resources Ltd. (the “Company”) is pleased to announce the
arrival of the completion rig on the Young#2-66 well in Hemphill County, Texas. The rig will
be attempting to perforate and fracture two eight-foot sections of the Morrow sand lobes
between 12,952 - 12,960 feet 13,055 -13,063 feet. Completion of the fractures and tests to
evaluate the gas quantities are expected to be completed by the second week of June, 2004.
The test analysis will enable the Company to either proceed with the Morrow sands or move
the process up the wellbore to access gas located in excess of 300 feet of pay in the Granite
Wash zone. The Company has a 3% net revenue interest in the well, reducing to 2% after the
Company’s initial investment has been recovered.

On behalf of the Board of Directors,

“Les Kjosness”
President

The TSX Venture Exchange assumes no responsibility for the accuracy of this Release and neither approves nor disapproves thereof.
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GOLDEN ARCH RESOURCES LTD.

#928 — 470 Granville Street, Vancouver, BC V6C 1V5 Phone: (604) 681-8222 Fax: (604) 681-8282

GAI: TSX Venture Exemption 12g3 - 2(b)
GARCF: O.T.C SEC File # 82-659

NEWS RELEASE

YOUNG #2-66 WELL, IN WORLD CLASS TEXAS FIELD

May 5, 2004 — Golden Arch Resources Ltd. (the “Company”) is pleased to present the
technical report on the most recent gas well drilled in Texas on behalf of the Company and
partners.

W. C. Payne
Young #2-66

Hemphill-Major Creek Fields
Hemphill County, Texas

Post Well Summary
(4-30-2004)

Introduction

The Young #2-66 was drilled in south central Hemphill County approximately 11
miles south of Canadian, Texas. The well was drilled to a depth of 12,744” where
intermediate casing was run covering the Granite Wash intervals; subsequently the
well was drilled deeper to a total depth of 13,518 where 4 '4” production casing was
set.

The well is located in the middle of the Hemphill (Granite Wash) gas field. This
field is a world class prolific producing area with per well cumulative production
commonly in excess of 4,000,000 [MCFG]. Production from the field is from the
upper Granite Wash, a detritus zone generated by the erosion of the nearby buried
Wichita Mountains. The field is currently active and is depth segregated. Golden
Arch has the right to earn an interest from the base of the Upper Granite Wash
(current producing horizon) approximately 11,200" and below. The prospect was
drilled anticipating only the Morrow sand, but serendipity has allowed for new
discovery in the lower Granite Wash interval as well as a Morrow sand interval.

The TSX Venture Exchange assumes no responsibility for the accuracy of this Release and neither approves nor disapproves thereof.




Granite Wash

a

The Granite Wash as mentioned above is a detrital deposit sourced by the rapid
erosion from the nearby buried Wichita Mountains immediately to the south. The
field currently produces from what is commonly referred to as the “A” and “B”
zones and with some extent the “C” zone. The field wells are multi [BCFG]
producers with field pay thickness in the immediate wellbore, as well as offsets, of
as much and over 350’ pay.

The lower Granite Wash, from which the Company has the right to earn interest, was
not penetrated, except in a very few area wellbores, and was not perforated in any
area wellbore. The interval includes a portion of the Granite Wash “C”, “D”, “D”
lower, and “E” zones. Pay thickness is well in excess of 300’ and approaches as
much as 400’ using a 10% porosity cutoff. Gas shows were phenomenal in the
interval, with nearly each porosity zone giving strong chromatograph shows and the
thicker intervals reaching over 4,000 unit’s gas.

Morrow Sands

The Morrow sands begin at the base of the Granite Wash and extend below the
current well total depth. The sands are commonly chert conglomerates as in the case
of this well, and have been capable of producing multiple [BCFG] per individual
interval. In the #2-66 Young wellbore, two separate Morrow sands were
encountered. Each sand encountered good drilling breaks during drilling operations
and each calculates to be gas productive, but appear relatively low in porosity. Gas
shows were poor due to extremely high mud weights to contain gas. Reservoir
properties are as follows;

Morrow Sand: 12.949°-12.964°

Net Ft. Pay: 15’

Porosity: 8% max, 6% average
Microlog Permeability: 6’ Fair

Water Saturation: 39%

Hydrocarbon Saturation 61%

Probable Production gas, low porosity

Morrow Sand: 13.053°-13.066°

Net Ft. Pay: 13

Porosity: 9% max, 7.5% average
Microlog Permeability: 5’ Good, 6° Fair
Water Saturation: 28-38%

Hydrocarbon Saturation 62-72%

Probable Production gas, low porosity.

The TSX Venture Exchange assumes no responsibility for the accuracy of this Release and neither approves nor disapproves thereof.




Conclusions and Recommendations

The #2-66 wellbore has encountered two separate Morrow sands, both capable of
producing hydrocarbons and a Granite Wash section in excess of 300” pay interval.
The well is currently in preparation for perforating and testing the Morrow sand
intervals. These zones are relatively low in porosity, but with anticipated pressures
of 6,000# the zones could very well be prolific or at least commercially productive
and warrant testing.

In the case of an unsuccessful completion from the Morrow intervals or upon
depletion of these zones the Lower Granite Wash is recommended for completion.
Should the Morrow intervals be exceptional producers, it may be necessary to twin
the well in order to facilitate the Lower Granite Wash production.

On behalf of the Board of Directors,
“B. Keith Shirley”

B. Keith Shirley, PG
Geologist, Director Golden Arch Resources
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