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FANCAMP EXPLORATION I.TD

7290 Gray Avenue, Burnaby, British Columbia, V5J 3:

Telephone: (604) 434-8829 Facsimiie: (604) 434-88: File No. 82-3929

NOTICE OF ANNUAL AND SPECIAL MEETING

NOTICE IS HEREBY GIVEN THAT the Annual and Special Meeting of the members of FANCAMP

EXPLORATION LTD. (hereinafter called the “Company”), will be held at Suite 1320, 4 King Street We,
Toronto, Ontario, on:

at the hour of 1:00 o’clock in the afternoon (Toronto time) for the following purposes:

1.

To receive the report of directors and the financial statements of the Company for the year en
2004 and the report of the auditors thereon.

TUESDAY, OCTOBER 19, 2004

To appoint auditors for the ensuing year and to anthorize the directors to fix their remuneration.

To determine the number of directors and to elect directors.

To consider and if thought advisable, to pass an ordinary resolution of the Disinterested Shareholders of
the Company to reconstitute the Company’s current Stock Option Plan.

To approve, with or without amendment, by special resolution that:

a)

b)

9

The Notice of Articles of the Company be altered to remove the application of the pre-existing
company provisions, as provided for in the British Columbia Corporations Act, and the
Company’s Notice of Articles be altered accordingly;

Any one director or officer of the Company be and is hereby authorized to do all things and
execute all instruments necessary or desirable to give effect to this special resolution, including
without limitation filing a certified copy of this resolution and a notice of alteration of the Notice
of Articles with the British Columbia Registrar of Companies;

Notwithstanding that this special resolution has been passed by the shareholders of the Company,
the directors of the Company be and are hereby authorized and empowered to revoke this
resolution at any time prior to the effective date hereof, and to determine not to proceed with the
alteration to the Notice of Articles without further approval of the shareholders of the Company.

To approve, with or without amendment, by special resolution that:

a)

b)

The existing Articles of the Company be deleted in their entirety, and the form of Articles
presented to the shareholders at the annual and special meeting of the Company, be adopted as
the Articles of the Company;

Any one director or officer of the Company be and is hereby authorized to do all things and
execute all instruments necessary or desirable to give effect to this special resolution, including
without limitation delivering a certified copy of this resolution to the British Columbia Registrar
of Companies,



FANCAMP EXPLORATION LTD

7290 Gray Avenue, Burnaby, British Columbia, V5J 3Z2
Telephone: (604) 434-8829 Facsimile: (604) 434-8823
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INFORMATION CIRCULAR
AS AT AND DATED SEPTEMBER 15, 2004 |

This Informatlon Clrcular accompames the Notice of the Annual General Meetmg of members of . ‘
Fancamp Exploration Ltd. (hereinafter called the “Company ) and i§ furmshed in connectxon thh a .’
solicitation of proxies for use at that Meetmg and at, any adJournmem; thereof

REVOCABILITYOF PROXY

In addition to the revocation in any other manner permitted by law, a proxy may bé révoked by instrument
in writing executed by the member or his attorney authorized in writing, or if the member is a corporation,
under its common seal, or, by a duly authorized officer or attorney thereof, and deposited either at the
registered office of the Company at any time up to and including that last business day precedmg ‘the day -
of the Meeting, or any adjournment thereof, or, as to any matter in respect of which a vote shall not
already have been cast pursnant to such proxy, with the Chairman of the Meeting on the day of the
Meeting, or any adjournment thereof, and upon either of such deposits the proxy is revoked.

PERSONS OR COMPANIES MAKING THE SOLICITATION

The enclosed proxy is being solicited by the management of the Company.

Solicitations will be made by mail and possibly supplemented by telephone or other personal contact to be
made without special compensation by regular officers and employees of the Company. The Company
may reimburse members’ nominees or agents (including brokers holding shares on behalf of clients) for
the cost incurred in obtaining from their principals authorization to execute forms of proxy. No
solicitation will be made by specifically engaged employees or soliciting agents. The cost of the
solicitation will be borne by the Company.

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Company is authorized to issue 50,000,000 shares without par value. There is one class of shares
only. There are presently issued and outstanding 18,892,981 shares. At a general meeting of the
Company, on a show of hands, every member present in person and entitled to vote shall have one vote
and on a poll, every member present in person or represented by proxy and entitled to vote shall have one
vote for each share of which he is the registered holder. Shares represented by proxy will only be voted on
a poll.

To the knowledge of the directors and senior officers of the Company, the following persons beneficially
own, directly or indirectly, or exercise control or direction over, voting securities carrying more than 10%
of the outstanding voting rights of the Company:



' ‘Percentage of Issued: -
Nam ‘of Member . Number of Shares --.and Outstanding Shares
Sheridan Platinum Group Ltd. . 3,360,000 17.78%

The directors have determined that all members of record as of the 14th of September, 2004 will be
entitled to receive notice of, and vote at, the Meeting. Those members so desiring may be represented by
proxy at the Meeting. A Form of Proxy, and the power of attorney or other authority, if any, under which
it is signed or a notarially certified copy thereof, must be deposited either at the office of the registrar and
transfer agent of the Company, Pacific Corporate Trust Company, 10th Floor, 625 Howe Street,
Vancouver, British Columbia, V6C 3B8, or at the head office of the Company, 7290 Gray Avenue,
Burnaby, British Columbia, V5J 322, not less than 48 hours, Saturdays and holidays excepted prior to the
time of the holdmg of the Meetmg or any ad_]oumment thereof

 ELECTION OF DIRECTORS

Each director of the Company 1s elected annually and holds ofﬁce until the niext annual general meefing
of the members unless that person ceases to be a director before then. In the absence of instructions to the
contrary the shares represented by proxy mll be voted on poll for the nommees herein listed.

MANAGEMENT DOES NOT CONTEMPLATE THAT ANY OF THE NOMINEES WILL BE UNABLE
TO SERVE. AS A DIRECTOR. .IN.THE EVENT THAT PRIOR TQO THE MEETING ANY. .
VACANCIES OCCUR IN THE SLATE OF NOMINEES HEREIN LISTED, IT IS INTENDED THAT
DISCRETIONARY AUTHORITY SHALL BE EXERCISED BY THE PERSON NAMED IN THE
PROXY ON A POLL FOR THE ELECTION OF ANY OTHER PERSON OR PERSONS AS
DIRECTOR

Management proposes that the number of d1rectors for the Company be determmed at four for the ensulng
year, subject to such inCreases as may be permitted by the Articles of the Company, and the management
nominees for the Board of Directors and information concermng them as furnished by the individual
nommees is as follows: B

:Number of shares
_beneﬁmally owned d1 :
5§presentoﬁice held Hinn i eineeila "exerc1sed as at 09/15/03 | five ve:
Peter Smith ¢ 7 - .| 0l/16/86 - | - 7 965347 . -'Consultmg Geologlst
President and Director, | | ’ SRR R ‘
Member of Audit Commmee
‘Debra Chapman . -7 .. | 09/04/91 ~ T 725,000 © 7 Administrative Consultant
| Secretary and Director o :
'] .Gilles Dubuc ., - 1 03/06/98 267,500 . . | Retired Businessman
| Director e e e
| Member of Audit Committee .- | . . ) , .
'| Michael Sayer .~ C 1 03/22/9 | 7. 106,000 ‘ Businessman
| Director’ B ' B T ' : ’ a
Member of Audit Committee

All of the nominees are residents of Canada.




The Company has an audit committee, the members of which are set out above. The Company does not
have an executne comrmttee of its board of dlrectors

Executive Oﬂicers

© EXECUTIVE COMPENSATION =~

There is only one CXSCUUVC ofﬁcer of the Company, namely Peter Snuth Presxdent and Dlrector

Y

SUMMARY COMPENSATION TABLE

[ iAﬁhﬁalicomﬁénéaﬁdn:fiifi\? :iifi:i%f :

;I‘éL‘dhngéﬁn;Cdxnpénsaﬁéﬁtﬁ'

Note:

Peter Smith, President 2004 | Nil Nil T$67.160 | 504.000° $7,560
.. .- 2003 {Nir.- | Nil -.$59,242. 290,000 . - .-$7,200
2002 .|'Nit- .. { Nil. - $63 325. 290,000 .- .$7.200

Cenam columns are omrtted because there has been no compensatron awarded to earned by or.
paid to the named executive officers required to-be reported in the above table.

DR

OPTION GRANTS DURING THE MOST RECENTLY COMPLETED FISCAL YEAR

.:Executlve:Oﬁice_ .

“Granted (#

at

) Peter‘ Srnith

504,000 | 59.02%

May 25/08

AGGREGATED OPTION EXERCISES DURING THE MOST RECENTEY, .

: !
£

Seby M

COMPLETED FISCAL YEAR AND FISCAIL YEAR-END OPTION:-VALUES .

mPet‘er Sn‘uth »

‘ $4O 600. 00

504,000 _

$65.520.00 -




Directors

The directors of the Company (except named Executive) have not been compensated by the Company in
their capacities as directors during the year ended April 30, 2004. Incentive stock options, for the
purchase of up to 100,000 common shares, at a price of $0.14 per share, exercisable on or before May 25,
2008, were granted to non-employee directors of the Company during the year. During the year,
previously granted options for the purchase of 805,500 common shares were exercised, at various prices,
with the aggregate proceeds of $99,700.00 being added to the general working capital of the company.

Fl

. INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS

None of the dlrector:s OT ‘SEMidr ofﬁcers of the Company, no proposed nominee for election as a dlrector of
the Company; and no associates or affiliates of: any of them, is.or-has been indebted to the Company or 1ts 5
subsidiaries:at any time during the year.: _

. APPOINTMENT OF AUDITORS

Management proposes the appointment of Hoogendoorn Velimer, Chartered Ac‘coﬁnténts as auditors of
the Company for the ensuing year and that the. .directors be authorized to fix their remuneration. Matthew
Hoogendoorn has been the Company s auditor since its 1ncorporat10n

......

INTEREST OF ]NSIDERS IN MATERIAL TRANSACTIONS

No insider of the Company, no proposed nomlnee for e}ocnon' as a director of the Company and no
associate or affiliate of the foregoing, has any material interest, in any transaction since May 1, 2003 or in
any proposed transaction which, in either case, has ‘materially affected or will matenally affect the
Companv of any ofi 1ts sub51dlanes o ‘

¢

INTEREST OF CERTAIN PERSONS IN MATTER TO BE ACTED UPON

None of the directors or senior officers of the Company, no management nominee for election as a director 3
of the Company, none of the persons who have been directors or senior officers of the Company since May
1,2003 and no associate or affiliate of any of the foregoing has any material interest, direct or indirect, by

way of beneficial ownerstiip of securities or otherwise, in any matter to be acted upon at-the Meeting other
than as'disc¢losed under the heading “Particulars Of Matters To Be Acted Upon’ -

bt

' PARTICULARS OF MATTERS TO BEACTED UPON - -

Stock Option Plan

Effective May 1, 2003, the Board of Directors of the Company adopted a stock option plan, which was
accepted by the TSX Venture Exchange (the “Exchange”) and approved by the shareho]ders of the
Company at the 2003 Annual General Meenng




The purpose of the Stock Option Plan is to allow the Company to grant to directors, officers, employees
and consultants, as additional compensation, and as an opportunity to participate in the success of the
Company. The granting of such options is intended to align the interests of such persons with that of the
shareholders. :Options will be exercisable over periods of up to five (5) years as determined by the Board ‘
of Directors of the Company and are required to have an exercise price no less than the closmg market
price of the Company’s shares prevailing on the day that the option is granted less a discount of up to
25%, the amount of the discount varying with market price in accordance with the policies of the =
Exchange. Pursuant to the Stock Option Plan, the Board of Directors may from time to time authonze the
issue of options to directors, officers, employees and consultants of the Company and its subsidiaries or
employees of companies providing management or consulting services to the Company or its subsidiaries.
The maximum number of common shares which may be issued pursuant to options prev1ously granted and
those granted under the Stock Option Plan will be a maximum of 10% of the isstied and. outstanding’
common shares at the time of the grant. In addition, the number of shares which may be reserved for
issuance to any one individual 1 may not exceed 5% of the issued shares on a yearly basis or 2% if the
optionee is engaged in investor relations activities or is-a consultant. .The Stock Option Plan contains no
vesting requirements, but permits the Board of Directors to specify a vesting schedule inits discretion. -,

A complete copy of the Plan will be avi a11ab1e for review at the Meetmg
Unless such authority is w1thheld the persons named Ty the enclosed Proxy intend to vote for the
approval of the Stock Optlon Plan__ L

e ey et T - P T R
A LD P A A

At the Meeung, the shareholders will be asked to approve

he _foilowmg resolu‘uon

“RESOLVED, that the Stock Option Plan approved by the TSX Venture Exchange and the

Shareholders pursuant to whzch the dzrectors may, from time to time, authorzze the issuance of

maximum of 1 0/ of the te;ﬁed and outstandmg common shares at the time of the gram‘ with a

maximum of 5% of the Company s issued and outstandmg being reserved to any, one personona
. yearly basis, be and it is hereby approved ..
The above resolutlon must be approved by a maJorlty of the “stmterested Shareholders of the Companv .
The term “Disinterested Shareholders” in this regard means shareholders who are not directors, officers or
employees of the Company, or their affiliates or associates.

Alterations to-Company’s-Notice of Articles and Articles’. . "." =+ - R

On March 29, 2004, the new British' Columbia Business Corporations Act (‘BCA”) was proclaimed,
replacing the pre-existing British Columbia Company Act. Accordingly, the Company is now subject to -,
the BCA, and no longer governed by the Company Act. The BCA is:a:more modern corporate statute, and
is designied to-provide greater flexibility and efficiency for British Columbia companies, For example, the. ;
new BCA does not impose any British Columbia or Canadian residency requirements on the members.of . -
the Board of Directors of the Company.

In accordance with the BCA, the Corpany hasfiled'a transition application with the Registrar of
Companies, the principal element of which involved Teplacing the Compay’s Memorandum with a new

form designated a Notice of Articles. The Company filed its transition application as of September 13 .
2004. R

Asa result of the Company havmg filed its transmon apphcatlon it may alter its Notice of Articles’ and‘ o
adopt a new form of Articles to take advantage of the greatér ﬂex1b1hty and efﬁc1ency inherent in the -~
BCA, and to make its Articles consistent with the terminology and certain provisions of the BCA:



The Company isv’pro'pbéingA fq alter its Notice of Articles to remove the application of certain provisions
prescribed in the BCA called the pre-existing company provisions (“PCPs”). The PCPs are statutory
provisions intended to preserve the application of certain provisions of the Company Act to companies
formed under the Company Act until the shareholders pass a special resolution making them inapplicable.
Becausé the Company is a reporting issuer, the only significant PCP that is applicable is the requirement
that a special resolution be approved not by less than three quarters (3/4) of the votes cast, as opposed to
the two thirds (2/3) majority applicable under the BCA. ‘Removal of the PCPs will allow a special -
resolution of the Company to be approved by a two thirds (2/3) majority vote, which will provide the
Company with greater flexibility for future corporate activities and be consistent with companies in other
jurisdictions.

At the Meeting, shareholders will be asked to approve a special resolution altering the Notice of Articles
to remove the application of the PCPs. The text of the spemal resolutton to be considered and 1f thought
fit, approved at'the Meetmg is as fo]lows

“RESOLVED AS A SPECIAL RESOLUTION THAT:

" I 'The Notice of Articles of the Company be altered to remove the application of rhe pre-
I exzstmg company provisions, as provided for in the British Columbia Business
Corporations Act, and the Company’s Notice of Articles be alfered accordingly.

2 Any one director or officer of the Company be and is hereby authorized to do all things
_ and execute all instruments necessary or desirable 1o give effect 1o this special
" resolution, mcluamg without limitation filing a certifi ed copy of this resolution and a
notice of alteratzon of the Nonce of Artzcles with the Brmsh Columbza Registrar of
" ‘Companies.

3. Notwithstanding that this special resolution has been duly passed by the shareholders of

o the Company, the directors of the Company be and are hereby authorized and

" empowered to revoke this resolution at any time prior to the effective date hereof, and
to determine not to proceed with the alteration to the Notice of Articles without further
approval of the shareholders of the company.”

Approval of the special resolution will require the affirmative votes of the holders of not less than 75% of
the votes cast at the Meéeting in respect thereof. As set out in the text of the special resolution,
notwithstanding its approval, the board of directors may determine not to proceed with the alteration to
the Notice of Articles at any time prior to its effectlve date ' :

Management of the Company recommends that shareholders vote in favour of the special resolution
altering the Notice of Articles to delete the PCPs, and the persons named in the enclosed form'of
proxy intend to vote for the approval of the resolutlon at the Meetmg unless otherwise directed by
the shareholders appointing them,

In addition to deleting the PCPs, the Company is proposmg to delete its ex1st1ng Articles in thelr entirety

and replace thém with a new set of Articles. The'new set of Articles will make the Company’s Arucles e

consistent with ths terrmnology and provisions of the BCA. Most of the changes in the new form of
Articles are minor it nature, and will not affect shareholders ér the day-to-day adrmmstratlon cf the
Company. However, there are several changes of note;

1. The directors will be able to approve a change of name of the Company without the
necessity of obtaining shareholder approval.




2. .. The directors will be able to increase the authorized capital of the Company,.or create
.one or more classes or series of shares w1thout the necessity of obtaining. shareholder

- approval.
. L. v . R ® R . ' e
-3 - The requirement for a pro rata purchase of the-shares of the Company will,be-deleted. .
4 . ' The Company wdl be able to hold general meenngs of the shareholders outside the,
Provmce of British Columb1a w1thout special permlsston each year from the Reglstrar .
of Companies. T . _
5. The Company will not be required to publish advance notice of general meetings of

shareholders in any local newspapers T TER P

A copy of the proposed new Artlcles of the Company wxll be avallable for mspecnon at the Meetmg and at N
the Company’s registered office, located at Suite 1750 — 1185 West Georgla Street, Vancouver, British
Columbia, during regular business hours up to the day before the Meeting. .- 3= _—

At the Meeting, shareholders will be asked to approve a special resolution deleting the existing Articles of
the Company in their entirety and replacmg them with the new form of Artlcles ‘The text of the special
resolution to be conmdered and, 1f thought fit, approved at the Meetmg is as follows

- “RESOLVED AS A SPECIAL RESOLUT, ION ) HA T.

s  The exz srzng Artzcles of the C’ompany be deleted m thelr _enf_z_rety and the Jorm of
. Articles presented to the shareholders at, the annua] and special, general meeting of the
Company, a copy of which is attached as Schedule A hereto, be adopted as the Articles

of the C‘ompany

2. .Any one dzrector or oﬁ" cer of the Company be and is hereby authorzzed to do all things
and execute all, mstrumenrs necessary or desirable to give eﬁ"ect to this special
resolution, mcludmg wzthout limitation delxvermg a certzf led copy of, rhzs resolution to
the British Columbia Regtstrar of Compames AN

‘3. . . Notwithstanding that this special resolution has been. duly passed by the shareholders of
.the Company, the directors of the Company be and are hereby authorized and .
empowered. to ‘revoke this.resolution atany. time przor to the effective date hereof and
to determine not to proceed with the alteranon of the. Artzcles of rhe Company w:thout .
Sfurther approval of the shareholders of the Company.”

Approval of the spec1a1 resolunon wnll reqmre the aﬂirmatlve votes of the holders of not less than 75% of _‘: .
the votes cast at, the Meetmg in respect thereof.. As set out in the text.of, the spec1al resolunon .
notw1thstand1ng its approval, the board of directors may determine not to proceed w1th the alteranon of
the Articles at any time pnor to its effecnve date.

Management ol' the Company recommends that shareholders vote in favour of the speclal resolutnon
altering the Articles of the Company, and the persons named in the enclosed form of proxy, mtend to i
vote for the approval of the resolutmn at the Meeting un]ess othermse dlrected by the. shareholders
appointing them. T ;

MR IR



ADDITIONAL INFORMATION

Additional information regarding the Company is available on SEDAR at www.sedar.com. Shareholders
may also contact the Secretary of the Company, Debra Chapman, at the Company’s business address
above at any time during normal business hours up to the date of the Meeting to request copies of the
Company’s financial statements or any Management Discussions and Analyses.

MANAGEMENT KNOWS OF NO OTHER MATTERS TO COME BEFORE THE MEETING OTHER
THAN THOSE REFERRED TO IN THE NOTICE OF THE MEETING. HOWEVER, SHOULD ANY
OTHER MATTERS PROPERLY COME BEFORE THE MEETING, THE SHARES REPRESENTED
BY THE PROXY SOLICITED HEREBY WILL, ON A POLL, BE VOTED ON SUCH MATTERS IN
ACCORDANCE WITH THE BEST JUDGMENT OF THE PERSONS VOTING THE SHARES
REPRESENTED BY PROXY '

APPROVAL AND CERTIFICATION

!

The contents of this Informauon C1rcular have been approwed and th1s malhng has been authonzed by the
Directors of the Company e PR o SR

Where mformatxon contamed in t}us Informahon Clrcular rests spemﬁcallv w1thm the knowledge ofa
person other than the Company, the Company has relied upon information furnished by such person:

The foregoing contains no untrue statement of material. fact and does not omit to state a material fact that

is. required to be stated or that is necessary t0 make a statement not mlsleadmg in hght of the -
mrcumstances in whxch 1t was made ; ‘ , B :

“Peter H. Smith” e h s Chapmian.”

Peter H. Smith Debra Chapman
President and CEQ B o » Secretary




FANCAMP EXFLORATION LTD.

7290 Gray Avenue, Burnaby, British Columbia, V5.
Tel: (604) 434-8829 Fax: (604) 434-8823
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' 2004 ANNUAL REPORT

To The Sh'a'reholde'r's:' |

The Company’s pnme focus remains the exploratron and development opthe -
massive hemoilmenites (tltanrum rich iron ores) of the Mingan Optron located on -
Quebec’s North Shore, east of Sept-Iles. Recent efforts center around the
development of road access ‘and the removal.of a fifty forine sample for test
purposes.. This sample will be processed at Longue Pointe de Mingan in the spring
of 2005. Extensive prospecting on the balance of the properties covered by the
option has revealed at least ﬁve add1t10na1 outcrop areas contarmng masswe ‘
hemoilmenite.. : SRR '

The Company hias acquired by stakmg, a very large land position of approximately.
32,000 hectares covering interesting mckel/copper/cobalt geochenncal anomahes 'n
the vicinity of the recently announced high grade nickel discovery of Qumto o
Technologies Inc. in the Manicuagan Reservoir district of Quebec’s North Shore.
Grades up to 5.3% nickel have been reported from this recent grassroots discovery.
Dlscussrons are presently underway with potential joint venture partners

The Company has recently acqmred by staking, a major titaniferous magnetrte
deposit at Lac de la Blache, northeast of Baie Comeau, Quebec. Metallurgical
problems have prevented development of this deposit to date, but given the robust
state of the world’s iron markets, this acquisition may prove timely.

Financing for the Company’s ongoing exploration efforts is being provided through
the exercise of outstanding warrants and a recently announced private placement.

ON BEHALF OF THE BOARD

Peter H. Smith, Ph.D., P.Eng.
President
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Incorporated as part of: Schedule A,B & C
ISSUER DETAILS:
Name of Issuer: Fancamp Exploration Ltd.
Issuer’s Address: 7290 Gray Avenue
Bumaby, British Columbia, V5] 372
Issuer’s Telephone and Fax Tel: 604-434-8829 Fax: 604-434-8823
Contact Person: Debra Chapman
Contact’s Position: Director and Secretary.
Contact Telephone Number: 604-434-8829
Contact Email Address debrach@telus.net
Web Site Address N/A
For Quarter and Year Ended: April 30, 2004
Date of Report: September 15, 2004
CERTIFICATE

The three schedules required to complete this Report are attached and the disclosure contained
herein has been approved by the Board of Directors. A copy of this Report will be provided to any
shareholder who requests it.

Peter Smith September 15, 2004
Name of Director Date Signed
Debra Chapman September 15, 2004
Name of Director Date Signed
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FANCAMP EXPLORATION LTD.

SCHEDULE A: FINANCIAL INFORMATION

See attached audited financial statements.

SCHEDULE B: SUPPLEMENTARY INFORMATION

1. Analysis Of Deferred Costs and Exploration Expenditures

See “Schedule I” and “Schedule I1” attached“t\o, theiaud.itgd, financial statements.

2. Related Party Transactions

See Note 7 of the attached audited financial statements. o

3. Summary Of Securities Issued And Options Granted During The Period
a) Securities issued during the three months ended April 30, 2004:

Total
Date of Issue Type of Type of Issue Price  Proceeds (§’s) Type of Commission
Security Number (8’s) Consideration Paid
March 3/04 Common Stock Options 50,000 $0.12 $6,000.00 Cash Nil
April 15/04 Common Warrants 760,000 $0.125 $95,000.00 Cash Nil

Flow-through ‘

b) Options granted during the three months ended April 30, 2004:
No options were granted during the three months ended April 30, 2004, however, subsequent to

the year end, options were granted for the purchase of up to 793,000 shares, at a price of $0.10
per share, exercisable on or before June 29, 2009.

4, Summary Of Securities As At The End Of The Reporting Period

a) Authorized Capital
50,000,000 common shares without par value
Issued and Outstahding Capital
18,883,481 common shares

b) (i)  Stock Options Outstanding

Number of Shares Exercise Price Expiry Date
111,500 $0.12 April 30, 2005
9,500 $0.10 July 31,2006
145,000 $0.10 January 24, 2007

829,000 50.14 May 25, 2008




FANCAMP EXPLORATION LTD.

SCHEDULE A: FINANCIAL INFORMATION

See attached audited financial statements.

SCHEDULE B: SUPPLEMENTARY INFORMATION

1. Analvsis Of Deferred Costs and Exploration Expenditures

See “Schedule I” and “Schedule II” attached to the andited ﬁnar_lcial statements,

2. Related Party Transactions

See Note 7 of the attached audited financial statements.

3. Summary Of Securities Issued And Options Granted During The Period
a) Securities issued during the three months ended April 30, 2004:

Total
Date of Issue Type of Type of Issue Price  Proceeds (3’s) Type of Commission
Security Number [6X)] Consideration Paid
March 3/04 Common Stock Options 50,000 $0.12 $6,000.00 Cash Nil
April 15/04 Common Warrants 760,000 $0.125 $95,000.00 Cash Nil

Flow-through ‘

b) Options granted during the three months ended April 30, 2004:
No options were granted during the three months ended April 30, 2004, however, subsequent to
the year end, options were granted for the purchase of up to 793,000 shares, at a price of $0.10
per share, exercisable on or before June 29, 2009.

4. Summary Of Securities As At The End Of The Reporting Period

a) Authorized Capital
50,000,000 common shares without par value
Issued and Outsta'nding Capital

18,883,481 common shares

b) i)  Stock Options Outstanding

Number of Shares Exercise Price Expiry Date
111,500 $0.12 April 30, 2005
9,500 $0.10 July 31, 2006
145,000 $0.10 January 24, 2007

829,000 $0.14 May 25, 2008
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Name of Issuer: Fancamp Exploration Ltd.
Issuer’s Address: 7290 Gray Avenue
Bumaby, British Columbia, V3J 322
Issuer’s Telephone and Fax Tel: 604-434-8829 Fax: 604-434-8823
Contact Person: Debra Chapman
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shareholder who requests it.

Peter Smith September 15, 2004
Name of Director Date Signed
Debra Chapman September 15, 2004
Name of Director Date Signed
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(ii) ~ Warrants QOutstanding

Number of Shares* Exercise Price Expiry Date

1,240,000 $0.125 December 18, 2004
* Flow-through common shares N
(iii)  Shares in Escrow
There are no shares in escrow.

Also see Note 6 of the attached audited financial statements.

'

5. Directors and Officers
Peter H. Smith L Pfésident'éhd'Difecic;r‘
Debra Chapman Secretary and Director
Gilles Dubuc Director

Michael Sayer Director




SCHEDULE C: MANAGEMENT DISCUSSION AND ANALYSIS

The Company

Fancamp Exploration Ltd. is a development stage company in the business of mineral exploration. It is in the process of
exploring its mineral properties interests and has not yet determined whether these properties contain ore reserves that are
economically recoverable. With no producing properties, the Company has no current operating income or cash flow. All of
the Company’s short and medium-term operating and exploration cash flow is derived through external financing.

Mingan Titanium Option, Longue Pointe, Quebec .

No additional exploration werk has been carried out on the main property since cessation of drilling in December, 2003.
Road construction from Longue Pointe into the property began in June, and has continued through the summer. Completion
of this road is scheduled for mid September, when an extensive stripping program is planned. A fifty tonne sample of
massive hemoilmenite will be removed before year end.

An extensive prospecting program was carried out in late July/early August on the other Sheridan Platinum Group properties
located in the Havre St. Pietre Anoithosite Massif, These properties are a part of the Mingan Option, and cover additional

' prospectwe ground. The purpose of the program was to further identify and refine areas of potential. At least five additional
outerop aleas contaxmng masswe hemoﬂmemte are present on these propernes Cr : ce :

Fancamp has optioned the Mmgan Showmg, 3 series of massive hemoﬂmemte outcrops from The She"ldan Platinum Group
Limited, whereby it may earn a 50% interest in the property by spending $500,000 over a period of two years (December 5,
2004). As at April 30, 2004 the Company had spent $409,134. This option includes a very large land package in the Massif
owned by the Group which covers prevmusly known showings and new geophysical targets. Drilling and gravtty surveys on
the Mmgan Showmg have outlmed potentlally explonable resources of massive hemoﬂmemte

The Company has acqmred by staking, a number of known iron. tltamum and iron prospects Most of the latter have been

acquired jointly with the Sheridan Platinum Group. The Company has no immediate plans regarding these claims, save for

' joint venture poss1bllmes their acqutsltlon bem prompted by the current robust state of the world'’s iron ore markets, and
prospects for its contmuance S . L :

'

100%' Owned McFau]ds Fancamp Propertx, Quebe '

This 64 claim grassroots property was acquired by stakmg followmg the announcemem of a base metal dlscowery by Spider
Resources Inc. in March, 2003. An airborne EM-mag survey carried out in July, August, 2003 indicated the presence of a
number of interesting conductive zones. The Company is presently in discussions with a potential joint venture partner.

100% Owned Manicuagan Property, Quebec

On January 29, 2004, the Company announced that it had acquired by map staking, approximately 32,000 hectares or 80,000
acres of ground covering interesting nickel/copper/cobalt geochemical anomalies, in the vicinity of the recently annonnced
high grade nickel discovery acquired by Quinto Technology Inc. in the Manicuagan Reservoir district of Quebec’s North
Shore. Grades up to 5.3% tiickel have been reported from this recent grassroots discovery. Discussions are: underway with
potential joint venture partners.

100% Owned Lac Mechant Property. Quebec

The Company’s Lac Mechant nickel copper cobalt prospect northeast of Sept-Iles, and under option to Ressources Appalaches
Inc. has been subject to a gravity survey and a number of strong anomalies have been identified. This survey will be
expanded in the coming months to cover areas underiain by large nickel copper cobalt soil anomalies. A drill program will
test the most important gravity anomalies. Appalaches has to date spent about $146,000 of the $400,000 required to earn a
50% interest.




100% Owned Lac de la Blache Titaniferous Magnetite Property, Quebec

This 1,566 hectare property is located 128 km northwest of Baie Comeau, and was discovered in 1952, Drilling has been
carried out by various owners over the years and the deposit has been estimated to contain at least 79 million tons averaging
50% Fe and 20% TiO; (not 143/101 compliant). Metallurgical problems have prevented development to date. , .

100% Owned Tllly Lake Property.,L Shebandowan Be]t NW Ontario e T

The Company has acquired, by stakmg, 32 claims 1ocated some 6 km- along stnke from the recently announced Freewest
Resources Inc. Larose Property gold discovery. Prospecting on this:property will commence in the fall of 2004

100% Owned St. George (Clarence Stream) Properties, SE New Brunswick

;_The Company continues to maintain its land position in the Clarence.Stream. gold camp of southeastern. New.Brunswick, the

site of potentially economic gold discoveries by Freewest Resources Canada Inc Some -of these propertres are held i in 50/50
joint venture with Golden Hope Mines Ltd. . .o+ - oo g -

Flnancmg and Oneratmns

" Financing: for the Company’s ongoing. e(ploratron eﬁ'orts at I\/I1ngan is bemg provrded through the exercise of warrarts
related ‘to a series of private placements made in. 2001 and-2002: ‘This. year;;warrants haye been exerc1sed for the purchase of
2,060,000 flow-through common shares, at:a price*of $0.125 per-share;;;: Further ‘warrants were exercrsed for. the purchase of
200,000 common shares, at a price of $0.15 per share with proceeds added to general workmg capital. There are currently
warrants outstahding for the purchase of up to 1 240 /000 .common- shares ata. pnce of $0.125 per share, exercisable up to
December 18 2004 e AR SRR A e : L .

“On July 26, 2004, thé Company announced a private placement, consrstmg of 4,000,000.common ﬂoiw-tlrrongh shares, at a
price of $0.10 per share, with warrants attached for:the purchase of up to #,000,000.common. ﬂow~through shares, at a price
of $0.13, exercrsable on or before July 26, 2006. Once regulatory acceptance is recerved the proceeds from this placement
will be used 10 fur“ther the Company s exploratron pro;ects i R S :

Options for the purchase ofa total of 805 500 common shares have also been exercrsed at vanous pnces dunng the year with
the aggregate $99,700.00 proceeds being added to general workmg capital. Options were granted dunng the year for the
purchase of up to 854,000 common shares, at a price of $0.14 per share, exercisable on or before May 25, 2008. Subsequent
to year end, options were exercised for the purchase of 9,500 common shargs at a price of $0,12 per share. Additional options
were granted for the purchase of up to 793 ,000 common shares ata pnce of $0.10 per share, exercisablé on or before June

Y [
o ..

For fuither information, please contact: Peter H.:Smith, P.Eng.,President, at.514-481-3172 . .
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Hoogendoorn Vellmer

Chartered Accountants

406 — 455 Granville Street

Vancouver, B.C.

V6C 17!

Tel: 604-687-3773

Fax: 604-687-3778

E-mail: hoogendoornvellmer@telus.net

AUDITORS’ REPORT

To the Shareholders of
Fancamp Exploration Ltd. T T e A

We have audited the balance sheets of:Fancamp Exploration Ltd: as at April 30, 2004 and 2003
and the statements of operations and deficit and cash flows for the years then ended. These
financial statements are the responsibility of the Company's management. Our responsibility is to
express an opinion on these financial statements based; on our audits.

We conducted our audits in accordance with Canadian generaily accepted auditing standards.
Those standards require that we plan and perform an audit to obtain reasonable assurance
whether the financial statements are free of material misstatement. An audit includes examining,
on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation.

in our opinion, these financial statements present fairly, in all material respects, the financial
position of the Company as at April 30, 2004 and 2003 and the results of its operations and its cash
flows for the years then ended in accordance with Canadian generally accepted accounting
principles. As required by the Company Act (British Columbia), we report that, in our opinion, these
principles have been applied on a consistent basis.

Vancouver, Canada “Hoogendoorn Velimer”
August 27, 2004 Chartered Accountants




FANCAMP EXPLORATION LTD.

BALANCE SHEETS
S L April 30,
As at ‘ 2004 2003
$ $
ASSETS
CURRENT
~ “Cash S 42,438 - 34,863
Taxes refundable - oL 6,808 14,115
Prepaid expenses and deposits 2,072 9,150
~_Accrued mining duties refundable 61,895 -
| 113213 . 58,128
MINERAL PROPERTIES INTERESTS (Note 3) ‘ 745253 388,721
INVESTMENT IN SHARES (Note 4) N 2,487 141
INCORPORATION COSTS 1,100 1,100
862,053 448,090
LIABILITIES | |
CURRENT - - S
_-Accounts payable and accrued liabilities (Note 7(c)) 53,165 110,136
Botswana exploration commitment (Note 5) 610,170 . 768,041
B ' 63,335 - 878177
DEFERRED QUEBEC MINING DUTIES 186,788 - 124,893
' 850,123 1,003,070
SHAREHOLDERS’ EQUITY | '
' SHARE CAPITAL (Note 6 (a)) - S . 6378484 5877584
' SHARE SUBSCRIPTIONS RECEIVED (Note 6 (b)) . . . 45000 .-
DEFICIT (6,411,554) (6,432,564
~* 11,030  (554,980)
862.053 448,090 -

NOTE 1 - NATURE AND CONTINUANCE OF OPERATIONS
NOTE 9 - CONTINGENCY

Approved by the Directors:

“Peter Smith”, Director “Debra Chapman”, Director




FANCAMP EXPLORATION LTD.

STATEMENTS OF OPERATIONS AND DEFICIT

Years Ended April 30,

2004 -2003
$ $
OPERATING EXPENSES o

Audit and accounting: - 10,500 ©.10,925
Field administration, management and constulting 32,000 - 30,000
interest expense - 384 - 377
Legal fees o h121 .. 1,263
Office rent, supplies and services " 29,008 28,871
Share transfer, listing and filing fees 22,422 14,478
Stock-based compensatlon 56,000 -
Telephone .. 4,442 - 4,750
- (185,877): .. (90,664)

OTHER (EXPENSES) RECOVERIES -
Genéral exploration éxpén‘dritures.w. S . (911)  (3,868)
Mineral properties interests written off e - (1)
Mineral properties interests written down e (15,223) -
Reduction (increase) in Botswana exploration commitment (Note 5) 157,871 _(74147)
L UAt7eT C - (78,010)
LOSS BEFORE INCOME TAXES (14,140) (168,674)

Income tax benefit on recognition of A T
prior years Ioss carry forwards (Note 8) 35,150 -
INCOME (LOSS) FOR THE YEAR 21,010 (168,674)
DEFICIT, beginning of year (6,432,564) (6,263,890)
DEFICIT, end of year (6,411,554) - . (6,432,564)
BASIC AND DILUTED NET INCOME (LOSS) PER SHARE (0.00) (0.01)
WEIGHTED AVERAGE NUMBER OF SHARES OUTSTANDING 17,183,828 14,174,693




FANCAMP EXPLORATION LTD.
STATEMENTS OF CASH FLOWS

Years Ended April 30,

CASH PROVIDED BY (USED IN): 2004 2003
] $
OPERATING ACTIVITIES
Income (loss) for the year , . 21,010 - (168,674)
lterhs not requiring cash in the year: - ' '
Stock-baséd compensatlon o 56,000 -
Mineral properties interests written down 15,223 : 1
Reduction in Botswana exploration commitment {157,871) 74,141
Income tax benefit on recognition of
prior years loss carry forwards ) "~ '(35,150) -
A L +(100,788) . (94,532)
Changes in non-cash ‘»fq‘qﬂrf‘kiﬁgcapital i_te'rhs ’(the 11) ;'v ' - (104,481) 68 032
| ' | (205,269) (26.500)
FINANCING.ACTIVITIES. ) . v
Deferred Quebec Mmmg Dutles '; 61,895 - (1,882)
Shares issued for cash . 480,050 - 175,000
Share subscrrptlons recelved . “: ‘ 4_5,‘000‘ R -
I 586,945 173,138
INVESTING ACTIVITIES | R .
Mineral property acquisition "~ (37,488) - +(2,068)
Minera! property option payment received - 5,000
Exploration expenditures (336,613) ( 27,748)
(374,101) (124,816)
INCREASE IN CASH in.the year 7,575 21,822
CASH, begmnmg of year 34,863 13,041
CASH, end of year U 42,438 34,863
SUPPLEMENTARY DISCLOSURE OF NON-CASH FINANCING
AND INVESTING ACTIVITIES. o
Shares received on sale of miheral‘propér“ty interest 12,346 -
SUPPLEMENTARY DISCLOSUREOF =~ = =
STATEMENTS OF CASH FLOWS INFORMATION
Interest expense 384" 377
Taxes (Note 8) - - : 35,150 -
Foreign exchange (gain) loss on- S }‘
Botswana exploration commitment - (67.221) 159,070




FANCAMP EXPLORATION LTD..
NOTES TO FINANCIAL STATEMENTS
APRIL 30, 2004 AND 2003

NOTE 1 - NATURE AND CONTINUANCE OF OPERATIONS

Fancamp Exploration. Ltd. (‘Fancamp”) was incorporated under the laws of the Provmce of Bntrsh
Columbia. The Company owns interests in mineral properties in the Provinces of Ontario, Quebec
and New Brunswick, Canada. Fancamp is a development stage enterpnse in the business of ~'
mineral exploration. It is in the process of exploring its mineral properties interests and has not yet
determined whether these properties contain ore reserves that are economlcally recoverable "

The recoverability of amounts shown for mineral properties mterests and related deferred costs rs

dependent upon the drscovery of economically recoverable reserves, confirnation ofthe -

~ Company’s legal interest in:the underlying mineral claims, the ability of the Company to obtain
necessary financing to-complete development, and future profitable production or proceeds from

the disposition of its mineral properties interests. Forthose properties in' which it has a‘joint '

venture, mterest it is requrred to contnbute its proportronate share of costs or accept dilution of its

interest. ‘ . -

The Company has a working capital deficiency of $550,112 at April 30, 2004 (2003 $820 049)
These financial statements have been prepared in accordance with Canadfan generally accepted
accounting pnncrples appllcable to a going concern, which assume that the Company will realize rts;
assets and discharge its liabilities in the normal course of business. The' Company s abrllty to
maintain its existence is dependent upon the continuing support of its creditors and its success in
obtaining new equity financing for its ongoing operations. - Realization values may be substantially.
different from carrying values, as shown in these financial statements, should the Company be

unable to continue as a going concern. } | ‘ ’
| el "('.’: AT

‘NOTE2 SIGNIFICANT ACCOUNTING POLICIES -
‘Mineral propertles interests

Fancamp capitalizes all acquisition costs and related exploration and‘development
expenditures until such time as the property to which they relate is brought into production,
abandoned, or deemed not to contain economic reserves. The costs will-be' amortized ona.
unit-of-production basis following commencement of production or written off to operations
if the property is sold, -abandoned or deemed to not contain economic reserves. Proceeds -
received from option payments are netted against capital costs and related exploratlon and
development expenditures of the optioned property: The amounts Shown for mmeral .
properties interests and deferred exploration and development costs represent-net costs :
incurred to date and do not necessanly reﬂect present or future values

Certain of the Company’s mineral properties interests are held jorntly with other partres

The capitalized costs of these mineral properties mterests mclude only the Company s jomt
venture share of the costs. e e T ‘ Lo R

LR e e - o Doty t:’&,.“:z- . ':“'EV"«

Investments ‘ 4
Portfolio investments in the shares of other companies are accounted for at cost.’’ .
Investments are written down to their fair value when there isa declrne in value that |s Et
considered other than temporary. i 0



FANCAMP EXPLORATION LTD.
NOTES TO FINANCIAL STATEMENTS
APRIL 30, 2004 AND 2003

NOTE 2 ~ SIGNIFICANT ACCOUNTING POLICIES. (Continued)

Deferred Quebec mining duties

~ "~ The Company qualifies under the Mining Duties Act (Quebec) for a refundable credit on
- "qualifying exploration and development expenditures incurred in Quebec. Qualifying
~ expenditures claimed for the purposes of receiving payment of this refund on a current
-~ basis will not be deductible in the calculation of duties from mineral production in future
. years. Accordingly, the full amount of such assistance has been recorded as deferred

Quebec mining duties. On commencement of earnings from mineral production, the
Company intends to amortize this amount as a reduction of mmmg duties then payable
over the estimated productive life of its properties. o

;-Forergn currency translatlon TR

o -»»The forergn currency accounts are transtated into- Canadlan dollars by the temporal method

as follows:

(i) Monetary assets and liabilities are translated at the rate of T,
exchange |n effeot at the balance sheet date

SR (ii)" Non monetary items except those items WhICh are camed
- - atmarket value, are'translated at historical exchange
rates; and

(m) Revenue.-and expense items are.{ransiated at the rate of
‘ exchange |n effect at the time they occur

Garns or losses ansmg on forergn currency transtatlon are. mcluded in operat|ons in the
year in which they are incurred.

Financial instruments

" The Company’s financial instruments include cash, taxes refundable, accrued mining -

duties refundable, accounts payable and accrued liabilities and the Botswana exploration
commitment. The carrymg values of these fi nancral mstruments approxrmate their fair
values. . SRON { ‘ .

“" The Company is not exposad to significant interest, credit or currency risk arising from -

these financiai instruments, except with regards to currency. risk associated with its
Botswana exploration commitment, as detailed in Note 5.

Use of estlmates

SRR

‘The preparatron of nnancaat statements in conforrmty W|th Canadlan generally accepted

accounting principles requires management to make estimates and-assumptions which
affect the reported amounts of assets and liabilities at the date of the financial statements
and revenues and expenses for the pericd reported. These estimates are reviewed
pericdically, and, as adjustments become necessary, they are reported in operations in the

o penod in whrch they hecome known




FANCAMP EXPLORATION LTD.
NOTES TO FINANCIAL STATEMENTS .
APRIL 30, 2004 ‘AND 2003 .

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (Continued)

Stock-based compensation

- In accordance with the new CICA Handbook Section:3870 (“Section 3870”), Stock-Based
Compensation and Other Stock-Based Payments Fancamp has elected to-prospectively
recognize compensation expense forthe estimated:fair value of stock-options granted to
‘both employees and non-empioyees forthe year ended April 30, 2004. : The adoption of
the new Section 3870 has no’ effect on the comparatlve ﬁnanc:al statements for the year
endedApnlaD 2003 L e o : o

lncome (loss) per share

Basic income (loss) per share is calculated by dividing the.income (Joss) for the year by the
weighted average number of shares outstanding in the year. Diluted income (loss) per

" -share-on the potential exercise of incentive stock-options-and share purchase warrants is
not presented where anti-dilutive.

Income taxes::

Future income tax assets and liabilities are recerded Where the éeeeunting net book value
of assets and liabilities differ from their corresponding tax bases. The benefit of future
income tax assets is only recognized when:their realization is conSJdered more likely than
not. - .

Effective March 19, 2004, the Company has:adopted the CICA Emerging Issues
Committee Abstract 146 (“EIC-146") Flow-Through-Shares in accounting for the future tax
assets and liabilities relating to the renouncement of qualified exploratlon expendrtures to
investars. of the:Company's flow-through share:issuances. =

NOTE 3 - MINERAL PROPERTIES INTERESTS

The Company’s mineral properties interests-are detalled below and in Schedule | Summary of
Deferred Costs on Mlneral Propemes lnterests e -

(a) 100% owned clarms in the Provmce of New Brunswrck o -

The Company has a 100% ownership interest:in. 95 claims:in the Province.of New Brunswick (2003
- 322 claims).'Certain of the properties are subject:to the following royalties or.option agreements:

L A LI AR TR o]

Upsalquitch Forks claims
The Upsalquitch Forks claims are subject to a royalty interest of 1% net"sm‘elter relnrns
"~ which the . Company may retire by the payment of $500000 The clalms were wntten down
o to a nomlnal value in 2002 ' I B R ;

St Georgesclalms R R A LI T o

25 of the St George’s clalms are 5ub1ect to a royalty mterest of 1% of net smelter retums
of which the Company may retire %% net smelter retums by the payment of $250,000.



FANCAMP EXPLORATION LTD. .
NOTES TO FINANCIAL STATEMENTS.
APRIL 30, 2004 AND 2003

NOTE 3 - MINERAL PROPERTIES INTERESTS (Continued)
(a) 100% owned claims in the Province of New Brunswick (continued) .
St. George’'s claims (continued)

On October 19,2001, the Comipany signed an. option agreement with Freewest Resources
Canada Inc. ("Freewest"); under which Freewest could acquire a 50% interest in certain of
the100% owned St. George’s claims by paying $7,500 (paid) and incurring $200,600
exploration expenditures on or before October 18, 2003. The option was abandoned by
Freewest in 2003. : :

(b) 100% owned clalms in theProvmce of Quebec

The Company has a 100% ownershrp mterest in 355 clarms in the Provrnce of Quebec (2003 317
clarms) Certaln of the propertres are subJect to the followrng royaltles or optron agreements

Lemome Township clarms

- “The Lemgine claims are-subject to:a royalty interest of 1 1/2% of net.smelter.returns, of
: - which the Company may rétire 1% net'smelter returns by the payment of $1,000,000.

Manic 3 claims

The Manic-3 claims are subject to a royalty interest of 2% net smelter returns, of whlch the
Company‘may retire' 1% net smelter returns by the payment of $1, OOO 000. The claims
were written down to a nominal value in 2004. cooo

Sept-lles Mechant

Effective September 1, 2002, the Company signed an option agreement with Ressources

Appalaches (*Appalaches”), under which Appalaches may acquire a 50% interest in the

144 Sept-lles Mechant claims by paying $10,200 on signing of the agreement (paid) and

spending $75,000 in each of the first four years of the agreement and $100,000 in the fifth
,‘ year of the agreement

{c) - 100% owned clarms in the Provunce of Ontario

~ During 2004, the Company acquired a 100% ewnershrp interest in 6 claims in the
Province of Ontario’ (2003 no claims). Certain of the propertres are- sub;ect to the
follewrng royattres or optron agreements o r L ;

McFaulds Fancamp claims

The McFaulds Fancamp claims are subject to a royalty interest of 2% net smelter
returns, of which the Company may retire 1% net smelter returns by the payment of
.$1,000,000.

Cu T




FANCAMP EXPLORATION LTD.
NOTES TO FINANCIAL STATEMENTS
APRIL 30, 2004 AND 2003.

NOTE 3 - MINERAL PROPERTIES INTERESTS (Continued)
(d) Mineral properties interests held jeintly with others = .
Otter Brook claims

In' 2003, the Company abandoned its 50% interest in a-group, of 22 claims in.
" Northumberiand County, New Brunswrck All deferred costs were charged to operatlons
durmgthe year o : I e S SPRNE SO IO ‘

St. George S clalms T e

The Company owns a 50% joint venture interest ini46 claims near. St: Andrews, New

Brunswick. The claims are subject to an underlying royalty interest of 1% of net smeiter
' returns of which: 1/z% net smelter returns may be retlred by the paymen’l of $250 000
The Company S Jomt venture partner |s Golden Hope Mmes Ltd a publlc company wrth a
common director. Dppaea T e

‘The joint venture agreement requires-each of the:participants:to fund their proportionate
share of further expenditures, failing .of which: wilt dilute;their interest..; On dilution to.10%,
the non-contributor will forfeit all interest in the claims.

Benorst clalms
‘ The Company owns a 10% mterest m a block of 24 clalms in. Quebec The clalms were
written down to a nominal value in 2001 > ¢ e o Sy Vo

Lac Colomb claims

- The Company holds a 50% interest in a block of 5 clalms in Quebec The claims -
: =were written down to a nommal value m 2004 ' : T

B Otlsh Mountam clalms R R DR

During 2004, the Company sold its 50% interest in a block of 102 claime nor‘ch of lhe Otish
Mountains in Central Quebec for consrderatlon of 23,790 first preferred shares of Diadem .
Explorallon Inc. (see Note 4)

The Company retams a 2% gross royalty mterest on the clalms Wthh may be retlred by
the payment of $1,500,000 up to 90 days after a bankable. feasibility study- has:been
completed or $2,500, 000 up to 12 months after commencement of commerc:lal productlon

thy 3
e ,,»» .

(e) Mmeral property royalty mterests
Fancamp Township claims - o Gk

The Company holds a 10% net profits royalty on 17 mineral claims in Quebec. The claims
were written down to a nominal value in 2002.



FANCAMP EXPLORATION LTD.
NOTES TO FINANCIAL STATEMENTS
APRIL 30, 2004 AND 2003 ©

NOTE 3 - MINERAL PROPERTIES INTERESTS (Continued)’

(e) Mineral property royalty interests (continued)
Mountain claims .
. The Company holds a royalty.interest of 0.5% net smelter returns on 47 claims in Quebec,
of which-0.25% net smelter returns may be retired by the payment of $250,000.
(f) Optlons on mmeral propertres mterests Toomea o e ST
Longue Pomte de Mmgan ciarms | ’
= On; December 5 2002 the Company srgned an optlon agreement with Shendan Platmum .
Group Ltd. (*Sheridan™) under which it may acquire a 50% intereést in 570 claims.in Quebec .
by spending $500,000 within two years of the agreement.
Upon Fancamp’s earning its 50% interest, Fancarmip and Sheridan will become joint
venture partners and fund their proportionate share of further exploration expenditures,
failing of which will dilute iheir interest. ~On dilution to. 10%; the:non- contnbutors interest.
- «WI|| revert to a % net smelter returns royalty interest ‘ Ca
NOTE 4e-'|NVEs~'rMENT BN-S;H’A‘R‘_ES" B B
2004 2003
$ $
South Afncan Mmerals Corporatron 141 141
Diadem Exploration inc. " S R N 2,346 . -
2,487 141

South African Minerals Corporation

Fancamp’s investment in South African Minerals Corporation consists of 948 common shares:




FANCAMP EXPLORATION LTD. -
NOTES.TO FINANCIAL STATEMENTS
APRIL 30, 2004 AND 2003 .-

NOTE 4 - INVESTMENT IN SHARES (Continued) :

Diadem Exploration Inc.

During 2004, the Company received a total of 23,970 first preferred shares of Diadem Exploration
Inc. in consideration for its 50% ownership interest in 102 claims in the Otish Mountain region of
Quebec (see Note 3(d)). 2,990 of the shares are owned 100% by Fancamp-and 20,800 are owned
50% jointly by Fancamp and 50%-jaintly by its-joint venture:partners in the related claims.

Diadem Exploration Inc. is a 100% subsidiary of Diadem:Resources Ltd., a Canadian.public -
company. The shares in Diadem Exploration Inc. are exchangeable into shares of Diadem
Resources Ltd. at the option of Diadem Resources Ltd. and-of-Fancamp and its:joirit venture
partners after December 31, 2004 through to December 31, 2006 at an exchange price based upon
the weighted average. price of. Dradem Resources Ltd::s common,shares durmg the three month
period ended:December 31,2004 : AP ; }

NOTE 5 BOTSWANA EXPLORATION COMMITMENT”":’ v

Under the *erms of exploratron hcenses granted |n pnor years by the State of Botswana
(“Botswana”) the Company was obligated-to:meet specified. exploration commitments: over the term
of the licenses. Botswana is entitled to recover any exploration expenditure shortfall by requiring
payment of the shortfall amount in default. The Company’s last remaining license expired in the
2001 fiscal year. An estimated exploration commitment shortfalkof 3,190,605 Botswana Rula
remained upon termination of the Company’s exploration work in Botswana.

The above exploration commitment shortfall has been recognized in the accounts as a current
liability. Management reviews the exploration commitment exposure periodically, and, as
adjustments become necessary, reports the change in commitment exposure in operatlons

An analysrs of the changes.in the carrying value of the liability recorded is as follows

April 30,
2004 2003

Net book value, Botswana

exploration commitment, beginning of year . 768,041 . .. 693,900.
Foreign exchange loss (gain) (67,221) 159,070
Decrease in commitment exposure (90,650) (84,929)
(Reduction) increase in Botswana

exploration commitment (157,871) ' 74,141
Net book value, Botswana

exploration commitment, end of year 610,170 768,041

During the 2004 year, the Botswana Pula increased in value, resulting in a foreign exchange gain
of $67,221 (2003 - loss of $159,070). The currency risk associated with the exploration
commitment is presently indeterminable.



FANCAMP.EXPLORATION'LTD. -
NOTES TO FINANCIAL STATEMENTS
APRIL 30, 2004 AND 2003 -

NOTE 6 - SHARE CAPITAL
(a) Authorized: 50,000,000 common shares without par value

Issued: e ‘ ;
2004 2003
Number  Amount Number Amount

$ $

Balance, beginning of year * .+ 15,817,981 - 5,877,584 12,617,981 5702,584

Issued in the year for cash:
Exercise of management incentive

options . 805,500 87,550 - -

Exercise of flow-through share

purchase warrants 2080000 257,500 1 - -
Exerc}se c;f share purch‘éise"‘ R ' o

warrants S 200000 3\0{,090‘ R
Private placement of shares - - 1,000,000 60‘,000
Private placementof units . - " " . 200000 20,000
Private placlement :Q.f,,ﬂow-throught_units - - ~ | -. - 2,000,000 200;000 ‘

Future income tax liability on issuance

of flow-through shares {Note 8) - (35,150 - -
Consideration received (receivable) o |

on flow-through units - 105,000 . . - (105,000)
Stock-based compensation - 58,000 - -
Balance, end of year 18,883,481 6,378,484 15,817,981 5,877,584

{b) Share subscriptions received

At April 30, 2004, the Company has received $45,000 on account of the exercise of flow-through
share purchase warrants, for which the flow-through shares are to be issued in fiscal 2005 (April
30, 2003 - $nil.)




FANCAMP EXPLORATION LTD.
NOTES TO FINANCIAL STATEMENTS
APRIL 30, 2004 AND 2003 -

NOTE 6 - SHARE CAPITAL (Continued)
(c) Share purchase warrants Co o . : T

The changes in share purchase warrants were as follows:

2004, - 2003
Weighted Weighted
average average
o exercise exercise
Underlying - . price per Underlying- . ---price per - .
shares share shares share
$ B
Balance, beginning of year 3,500,000 0.126 1,300,000 0.125
Granted I 2,200,000 0.127-
Exercised (2,260,000) 0.127 - -
Expired / cancelled - - L
Balance, end of year 1,240,000 0.125 3,500,000 0.126

The summary of share purchasé:;w‘a‘rrants odtété’h.ding is as follows:

Exercise

price per o . Number of warrants outstanding Share entitlement
share Expiry date 2004 2003 per warrant” .~
0.125 November 2, 2003 - 1,000,000 1 flow-through share
0.125 March 13, 2004 - 300,000 . 1 flow-through share
0.150 June 3, 2004 : - 200,000 . 1 common share
0.125 December 18, 2004 1,240,000 2,000,000 1 flow-through share -

1,240,000 3,500,000 °




FANCAMP EXPLORATION LTD. °
NOTES TO FINANCIAL STATEMENTS
APRIL 30, 2004 AND 2003’

NOTE 6 - SHARE CAPITAL
(d) Management incentive options
Thé’f‘c‘hanges in management incentive-options were as follows:

2004 e 2003

Weighted Weighted
average = - S average =
‘o0 ° exercise. - o exercise -
_Underlying pnce per;' e _Underlymg' - price per» R
SR shares "~ ' share " - - shares ~_ _share -
N ‘ - P {" -‘-',‘,-‘._ "’ . r \‘ B ‘. T $ :v”1 B V‘ v\ $ ‘
Balance, beginning of year ~ 1,046,500 ' - 0108 ";' 1 046 500 ' '0‘.1‘0‘8 -
Granted 7t T 854,000 U TOA4Q e T T il -
Exercised (805,500) 0.109 - -
Expired / cancelled - - DTS e A
Balance, end‘of year - "> . " 1,095,000 " 70,138 01,046,500 © - - 0.108 .
The summary of management incentive optlons ou15tandmg is 'as fonows ‘ Cow
Exercise price Number of o‘ptlons outstandmg
per share : VE.x:piry date”"" 2003 o 2002
0. 10 February 14,2005 ~ - = =~ 7 -l -+ 75,000
0.12 April 30, 2005 111,500 411,500
0.10 July 31, 2006 9,500 125,000
0.10 August 30, 2006 - - - - 290,000
0.10 January 24, 2007 145,000 145,000
0.14 ' ‘May 25,2008 @ - - 829,000 - ’ -
1,095,000 1,046,500

The Company established a stock option plan in fiscal 2004 under which it may grant stock optuons
totaling in aggregate up to 10% of the Company’s total number of shares issued and outstanding
on a non-diluted basis. The stock option plan provides for the granting of stock options to regular
employees and persons providing investor-relation services or consultmg SEI’VICGS up fo a limit of
5% and 2% respectively of the Company'’s total number of issued and outstandmg shares per year.
The stock options are fully vested on the date of grant, except stock options granted to consultants
or employees performing investor relation activities, which vest over 12 months. The option price
must be greater or equal to the discounted market pnce on the grant date and the option expnry
date can not exceed five years after the grant date. :

In accordance with the new CICA Handbook Section 3870 (“Section 3870") Stock-Based
Compensation and other Stock-Based Payments, Fancamp recognizes compensation expense for
the estimated fair value of stock options granted to employees and non-employees in the year
commencing May 1, 2003. In fiscal 2004, the Company granted 854,000 stock options, having a
remaining life of 5 year, exercisable at a price of $0.14 per share and having a fair value of
$0.21per share at the date of grant. The Company recorded stock-based compensation expense
totaling $56,000 on account of these stock options.




FANCAMP EXPLORATION LTD.
NOTES TO FINANCIAL STATEMENTS. .
APRIL 30, 2004 AND 2003

NOTE 6 - SHARE CAPITAL
(d) Management incentive options (continued)

The fair value of the options granted was estimated.at the date of granting using.the Black-Scholes
option pricing model with the following assumptions: risk free interest rate of 3.0%, dividend yield of
0%, volatility factor of 20%, and a Ilfe of 5 years. e

The Black-Scholes valuation model was developed for use in estimating the fair value of traded
options which are fully transferable and freely, traded - In addition, option valuation models require
the input of highly subjective assumptions mcludmg the expected: stock price volatility. Because
the Company s stock options. have characteristics S|gn|f icantly dlfferent ‘from those of traded
options, and because changes in the subjective’ lnput assumptions‘can materially affect the fair
value estimate, in management’s opinion, the- ex1stlng models do. not necessarlly provide a rellable
single measure of the fair value of its employee stock options.

Pro forma results of operations may be materially different than actual results realized.

(e} Flowthroughcommonshares .~ i

The Company issues flow-through common shares to finance part of its exploration-expenditures.-
The income tax deductions related to the -exploration expendltures aré claimable only by the -
investors of the ﬂow-through common shares.

As at April 30, 2004 the Company has a commltment to incur a further $7,500 of quallfylng :
Canadian exploration expenditures (as defined in'the Canadian Income Tax Act) by May 31, 2006
pursuant to the terms of exercise of ﬂow-through share purchase warrants -

NOTE 7 - RELATED PARTY TRANSACTIONS AND BALANCES -

Transactions and balances with related partles not disclosed elsewhere in these t“ nanmal
statements comprise:

o R 2004 2003
- (a), Professional geological fees paid, or- recorded as . | e N
payable, toa Director . .. o . 67‘.,‘16:_9 . 59242
(b) Admlmstratlon charges and expenses pald or : o ._A ' : c ’__ A .
, recorded as payabie, to.two Directors - e .- ,22,560 . 22,200 -
(c) Accounts payable to two Durectors at Aprll 30 : B fy»,27 898 , 31'b74 o

Ve ey

Transactlons wrth related partles are measured at the exohange amount of. consrderatlon AL
established and agreed to by the related parties.




FANCAMP EXPLORATION LTD, ©
NOTES TO FINANCIAL STATEMENTS
APRIL 30, 2004 AND 2003

NOTE 8 - INCOME TAXES

The potential benefit of riet operatlng loss carry forwards has not been recognized'in the financial
statements since the Company cannot be assured that it is more likely than not that such bénefit
will be utilized in future years. The components of the net future tax asset, the statutory tax rate,
the effective-rate and the elected amount of the valuation allowance are as follows:

2004 2003

Canadian statutory rate 3% 40%

$ $
Income tax (expense) recovery at'theCan'adian stattrtery: rate oo (5,200) ‘67:,600 o
Benefit of the tax losses (recogmzed) not recogmzed in the year - 5,200 (67,600)
Benefit of future income tax asset recogmzed on renouncement Lo :
of ﬂow—through share related exploratron expenditures 35,150 -
Income tax recovery (expense) recogmzed in the year 35,150 -

The approxnmate tax effects of each type of temporary drfference that grves nse to future tax assets
are as follows .

&

2004 3003
8 $
Operating loss carry forwards, expiring 2005 — 2011 512,300 641,000
Undeducted mineral properties acquisition and exploration
expenditures 1,395,000 1,509,000
Future tax assets 1,907,300 2,150,000
Less: valuation allowance (1,807,300) (2,150,000)

Net future tax assets - -

Effective March 19, 2004, the Company has adopted the CICA Emerging Issues Committee
Abstract 146 ("EIC-148") Flow-Through Shares in accounting for the future tax liability related to the
renouncement of qualified exploration expenditures to investors of the Company’s flow-through
share issuances. Accordingly, in 2004, the Company recognized a future tax liability on the date
that the qualified exploration expenditures were effectively renounced in the amount of $35,150
and reduced its share capital correspondingly (see Note 6 (b)).

Further in 2004, in accordance with EIC-146, the Company recognized in operations the benefit of
a previously unrecorded future income tax asset on the renouncement of flow-through share
related qualified exploration expenditures in the amount of $35,150.

The EIC146 has been applied to flow-through shares issued subsequent to March 19, 2004.




FANCAMP EXPLORATION LTD.
NOTES TO FINANCIAL STATEMENTS
APRIL 30,2004 AND 2003

NOTE 9 - CONTINGENCY

The Company has a dispute with one of its exploration service suppliers regarding the services
provided to Fancamp, for-a total invoiced amount of $21,000. .Fancamp holds that the suppher has -
not provided the services which were:agreed upon and has not accrued the correspondmg liability of
$21,000 in its accounts. Fancamp.is contesting. the claimed, amount vigorously and the outcome: of
the dispute is indeterminable.

NOTE 10 - SUBSEQUENT EVENT

Subsequent to April 30, 2004 the Company granted incentive stock options for the purchase of
793,000 common shares at a'price of $0.10.per:share; exercisable on:or. before-June 29,2009. -

'1” 4

NOTE 11 - CASH PROVIDED BY (USED IN) CHANGES IN NON CASH

A I

WORKING CAPITAL ITEMS - Ry UL UTY-S BN
o 2604 T 2003
RSN AREITR. JRRLIUNLE SRR S
Taxeg refundable .. . e oL 1307 - (4176)
" Prepaid expenses and deposnts C R - 7,078 (7,783) .
Accrued mining duties refundable (61,895) 1,862
Accounts payable and accrued liabilities (56,971) 78,129

_.2(104,481) . 68,032
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FANCAMP EXPLORATION LTD

SCHEDULE il - EXPLORATION EXPENDITURES ON MINERAL PROPERTIES INTERESTS

Incurred in the Year Ended April 30, 2004:

APRIL 30, 2004 AND 2003

Travel - :
and . Engineering, Prospecting,
Camp ~ . . Consulting, Ground Total
Costs - Drilling © and Sundry Surveys 2004
, T $ $ $ $ $
100 % owned interests. ° : ' .
St. George's claims . 13,473 2122 15,595
McFaulds Fancamp claims S0 8,651 - 8,651
Mamcuagan claxms & . -+ 4,368 - - 4,368 -
Optlons on mmeral;. i
properties interests - . 3
Longue Pointe claims -~ ° /175,832 . 58150 67,378 6,638 307,998
C 175,832 ss1so‘~- 93,871 8,760 336,612
Incurred in the Year Ended Aprif 30, 2003:
" Travel o T
and Engineering, Prospecting, g
Camp : Consulting, Ground Total
Costs Drilling .and Sundry Surveys 2003
$ $- $ $ $
100 % owned interests - s .
St. George's claims - - 8,530 17,570 26,100
Manic 3 claims - - 88 - 88
Sept. lles — Lac Mechant : -
claims - - 244 - 244
Joint venture interests
Lac Colomb claims - - 110 . - - - 110
St. George’s claims - - 70 . - 70
Options on mineral
properties interests ‘ ]
Longue Pointe claims 18,079 35,5“87 % .. 10,000 37,470 - 101,136
18,079° 35587 . . 19,042 55,040 127,748
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File No, 82-3929

Supplemental Mailing List Return Card

) accordance with National Instruments 54-102 tntenm Fmanmal Statement and Report Exemption and/or 51-102 Contmuous Dtsclosure Obligations (the
“Instruments ) and pursuant to the British Columbia Securrues Act and Rules )

Any shareholder. may elect annually to have: hrs or her name added to an issuer's supplemental mailing list in order to receive quarterly reports
and related Management Discussion & Analysis' (“MD &A”") for the igsuer’s first, second, and third fiscal quarters. All Registered shareholders
will automatically receive a quarterly report for.an issuer's fourth fiscal quarter; while. benefrmal shareholders entitled to receive an issuer's
“audited financial statements pursuant to the Instrument will recewe a quarterly report for an issuer’s fourth fiscal quarter,

To use electronic methods for communication between issuers and their sharehotders we are requestlng that you 'provxde us with your email address and
consent to electronic detlvery You may complete electronic versions of these forms at. www.pctc.com/PCTCPortal/Public/ShareHolder.aspx. Holders
that mail this card in and have requested dellvery of statements via- emarl must at some trme pnor to the mailing, complete the ConsenH:orm at the above
noted URL, or the statements will be sent via mail. - : Co -

b I v -

I, the undersigned, certrfy that I am the owner of the securrtres (other than debt mstruments) of - the Company shown below and request that my name be
placed on the Companys Supplementat Mailing List in- respect of its quartely financial statementsand MD & A .

" FANCAWP EXPLORATION LTD.

Name; L " R D Address:_
City/Prov/State/ Postal Code: NI Preferred Method of Communtcation': Email: Mail:__
Signature: 3 " » SR Date: ' L~ T Emall Addﬁress:"‘

L

At Pactﬁc Corporate Trust Company, we respect your privacy a.nd we are commmed to protecting your mformatxon The personal information you are providing on this
form wxll only be used for its ifitended purpose described above “and will be handled in accordance with cur Privacy Code, available-on our website at www.pcte.com,; or by
writing 10.us at 625 Howe St., 10th Floor, Vancouver, BC, V6C 3B8. PCTC wﬂ] use the information that you are provxdmg on this form in order to process your request and
will treat your s:gnature(s) on thts form as your consent to the above — N




