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STINA RESOURCES LTD.
INFORMATION CIRCULAR

THIS INFORMATION CIRCULAR CONTAINS INFORMATION AS AT February 15, 2005.

PERSONS MAKING THIS SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of Proxies by the Management of
the Company for use at the Annual General Meeting (the "Meeting") of the shareholders of STINA
RESOURCES LTD. (the "Company") to be held at the time and place and for the purposes set forth in the
accompanying Notice of Meeting, and at any adjournment thereof. Tt is expected that the solicitation will
be primarily by mail. Proxies may also be solicited personally by officers of the Company. The cost of
solicitation will be borne by the Company.

COMPLETION AND VOTING OF PROXIES

Voting at the Meeting will be by a show of hands, each shareholder having one vote, unless a poll is
requested or required (if the number of shares represented by proxies that are to be voted against a motion
are greater than 5% of the votes that could be cast at the Mecting), in which case each shareholder is
cntitled to one vote for each share held. In order to approve a motion proposed at the Meeting a majority
of greater than 50% of the votes cast will be required unless the motion requires a special resolution in
which case a majority of 75% will be required.

The persons named in the accompanying Proxy are representatives of the Company. A SHAREHOLDER
OR AN INTERMEDIARY HOLDING SHARES ON BEHALF OF AN UNREGISTERED
SHAREHOLDER HAS THE RIGHT TO APPOINT A PERSON (WHO NEED NOT BE A
wI>WmI&FUm5 TO ATTEND AND ACT ON HIS BEHALF AT THE MEETING OTHER THAN
THE PERSONS NAMED IN THE PROXY. TO EXERCISE THIS RIGHT, THE SHAREHOLDER OR
INTERMEDIARY MUST STRIKE OUT THE NAMES OF THE PERSONS NAMED IN THE PROXY
AND INSERT THE NAME OF HIS NOMINEE IN THE SPACE PROVIDED OR COMPLETE
ANOTHER PROXY.

}
Only those shareholders or intermediaries as of the date of the Meeting shail be entitled to vote at the
Meeting or any adjournment thereof. A shareholder or intermediary may indicate the manner in which the
persons named in the enclosed Proxy are to vote with respect to any matter by checking the appropriate
space. On any poll required by virtue of 5% or more of the outstanding shares of the Company being
represented by proxies at the Meeting that are to be voted against a matter or by a sharcholder or
proxyholder requesting a poll, those persons will vote or withhold from voting the shares in respect of
which they are appointed in accordance with the directions, if any, given in the Proxy.

If the shareholder or intermediary wishes to confer a discretionary authority with respect to any matter,

then the space should be left blank. IN SUCH INSTANCE, THE NOMINEE, IF ONE IS PROPOSED
BY THE MANAGEMENT, INTENDS TO VOTE THE SHARES REPRESENTED BY THE PROXY IN
FAVOUR OF THE MOTION. The enclosed Proxy, when properly signed, also confers discretionary
authority with respect to amendments or variations to the matters identified in the Notice of Meeting and
with respect 1o other matters which may be properly brought before the Meeting. At the time of printing
this Circular the Management of the Company was not aware that any such amendments, variations or

other matters are to be presented for action at the Meeting. 1f, however, other matiers which are not now
known to the Management should properly come before the meeting, the Proxies hereby solicited will be
exercised on such matters in accordance with the best judgment of the nominees.

The Proxy must be dated and signed by the shareholder or by his attomney authorized in writing or by the
intermediary. In the case of a corporation, the Proxy must be executed under its corporate seal or signed
by a duly authorized officer or attomney for the corporation and the Proxy must be accompanied by the
minutes of a meeting of the directors or the resolutions of the directors of that corporation appointing such
person as the duly authorized officer or attomey for the corporation.

COMPLETED PROXIES TOGETHER WITH THE POWER OF ATTORNEY AND OTHER
AUTHORITY, IF ANY, UNDER WHICH IT WAS SIGNED OR A NOTARIALLY CERTIFIED COPY
THEREOF MUST BE DEPOSITED WITH THE COMPANY'S REGISTRAR AND TRANSFER
AGENT, PACIFIC CORPORATE TRUST COMPANY, 10TH FLOOR HOWE STREET,
VANCOUVER, B.C., V6C 3B8 AT LEAST 48 HOURS, (EXCLUDING SATURDAYS, SUNDAYS
AND HOLIDAYS) BEFORE THE TIME OF THE MEETING OR ADJOURNMENT THEREOF.

REVOCATION OF PROXIES

A shareholder or intermediary who has given a Proxy has the power to revoke it. Revocations can be
effected by an instrument in writing signed by the intermediary or shareholder or his attorney authorized in
writing, and, in the case of a corporation, executed under its corporate seal or signed by a duly authorized
officer or attomey for the corporation and either delivered to the registered office of the Company at Suite
1925 - 700 West Georgia Street, Vancouver, British Columbia, V7Y 1Al1, at any time up to and including
the last business day preceding the day of the Meeting, or any adjournment thereof, or deposited with the
Chairman of the Meeting on the day of the Meeting, prior to the hour of commencement.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

None of the Directors or Senior Officers of the Company, nor any person who has held such a position
since the beginning of the last completed financial year of the Company, nor any proposed nominee for
election as a Director of the Company, nor any associate or affiliate of the foregoing persons, has any
substantial or material interest, direct or indirect, by way of beneficial ownership of securities or otherwise,
in any matter to be acted on at the Meeting other than the election of Directors, and the matters set out
under the heading "Particulars of Other Matters to be Acted On".

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF

The Company has only one class of shares entitled to be voted at the Meeting, namely, common shares
without par value. All issued shares are entitled to be voted at the Meeting and each has one non-
cumulative vote. 9,249,967 common shares of the Company are presently issued and outstanding.

To the knowledge of the Directors and Senior Officers of the Company, only the following persons
beneficially own, directly or indirectly, or exercise control or direction over shares carrying more than 10%
of the voting rights attached to all outstanding shares of the Company which have the right to vote in all
circumstances.

]
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AGGREGATE OPTION/SAR EXERCISES DURING
THE MOST RECENTLY COMPLETED FINANCIAL
YEAR AND FINANCIAL YEAR-END OPTION/SAR VALUES

Value of
Unexercised in the
Unexercised Money Options at
Options at FY-End FY-End
() (L]
Securities Aggregate Vatue
Acquired on Realized Exercisable/ Exercisable/
Name Exercise [¢3] Unexercisable Unexercisable
)
Edward Gresko Nit Nil Nil Nil

EQUITY COMPENSATION PLAN INFORMATION

Number of securities to be issued Weighted-average exercise price Number of securities remaining
upon exercise of d of ding options, warrans available for future issuance under
options, warrants and rights and rights equity compensation plans
# (excluding securities reflected in
$) cofumn (a)
Plan Category (a) (3] ©)
Equity 1,533,993 NA 1,533,993
compensation plans .
approved by
securityholders
Equity Nil Nil Nil
compensation plans
not approved by
securityholders
Total 1,533,993 NA 1,533,993

There are no employment contracts between either the Company or its subsidiaries and the above-named
executive officers other than disclosed herein or in the financial statements attached hereto.

Neither the Company or any of its subsidiaries has any plan or arrangement with respect to compensation
to its executive officers which would result from the resignation, retirement or any other termination of
employment of the executive officers’ employment with the Company and its subsidiaries or from a change
of control of the Company or any subsidiary of the Company or a change in the executive officers’
responsibilities following a change in control, where in respect of an Executive Officer the value of such
compensation exceeds $150,000.

The Company has no standard arrangement pursuant to which Directors are compensated by the Company
for their services in their capacity as Directors other than the unissued treasury shares that may be issued

upon the exercise of the Directors' Stock Options. There has been no other arrangement pursuant to which
Directors were compensated by the Company in their capacity as Directors except as disclosed herein and
in the financial statements attached hereto.

None of the Directors or Senior Officers of the Company, nor any proposed nominee for election as a
director of the Company, nor any associate or affiliate of such persons, are or have been indebted to the
Company at any time since the beginning of the Company's last completed financial year.

The Company has no pension plan.

INTEREST OF THE MANAGEMENT AND INSIDERS IN MATERIAL TRANSACTIONS

None of the Directors or Senior Officers of the Company, nor any proposed nominee for election as a
Director of the Company, nor any person who beneficially owns, directly or indirectly, shares carrying
more than 10% of the voting rights attached to all outstanding shares of the Company, nor any associate or
affiliate of the foregoing persons has any material interest, direct or indirect, in any transaction since the
commencement of the Company's last completed financial year or in any proposed transaction which, in
either case, has or will materially affect the Company, except as disclosed herein and the financial
statements attached hereto.

APPOINTMENT OF AUDITORS
The persons named in the enclosed Proxy will vote for the appointment of Dale, Matheson, Carr-Hilton,
Chartered Accountants of Vancouver, British Columbia, as Auditors for the Company to hold office until
the next Annual General Meeting of the shareholders, at a remuneration to be fixed by the Directors.
AUDIT COMMITTEE
Audit Fees

The aggregate fees billed by the Issuer’s external auditor in each of the last two fiscal years for audit fees
are as follows: For the year ended September 30, 2004, the aggregate audit fees were $13,000.00; for the
year ended September 30, 2003, the aggregate audit fees were $9,000.00.

Tax Fees

For the 2003 fiscal year, the Issuer paid $2,500.00 CAD for professional services rendered by the Issuer’s
external auditor for tax compliance, tax advice and tax planning.

The audit committee's mandate and charter can be described as follows:

1. Each member of the Audit Committee shall be a member of the board of directors, in good
standing, and shall comprise a majority of independent directors.

2. At least one member of the Audit Committee shall be financially literate.

3. Review the Committee's charter annually, reassess the adequacy of this charter, and recommend
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other things, provisions consistent with the current policies of the TSX Venture Exchange. At the
Meeting, shareholders will be asked to approve the Stock Option Plan. The Stock Option Plan is also
subject to Exchange approval.

Under the Stock Option Plan, the Board of Directors may grant up to 10% of the issued number of shares
outstanding as at the date of the stock option grant. On this basis, the Stock Option Plan shall be operated
as a "Rolling Plan". Provided that disinterested sharcholder approval has been obtained, it shall be
permissible under the Rolling Plan to grant to insiders, within a 12 month period, a number of options
exceeding 10% of the number of issued shares (the "Additional Options™).

By approving the Stock Option Plan, shareholders will have granted the Board of Directors authority to
convert the Stock Option Plan from a Rolling Plan to a Fixed Plan and to make any other changes which
are necessary to obtain regulatory approval.

In the Fixed Plan:

a. the number of common shares reserved under the Fixed Plan shall equal 1,849,993.40 determined
as 20% of the number of shares outstanding as of the date of this Circular.

b. the Additional Options shall be deemed to have been approved for the Fixed Plan and provided
that disinterested shareholder approval has been obtained, it shall be permissible for the Company
to:

(1) reserve for issuance, under stock options granted to insiders, shares exceeding 10% of the
number of issued shares;

(ii) issue a number of shares to any one insider and such insider's associates upon the exercise
of stock options within a one year period that exceeds 5% of the outstanding listed shares
(provided that the Company is a Tier 1 issuer under the rules of the TSX Venture
Exchange),

c. the common shares issued upon exercise of options granted subsequent to the date of conversion
of the Plan to the Fixed Plan shall be subject to the following vesting provisions:

i 15% of the options granted under the Fixed Plan will vest upon approval by the TSX
Venture Exchange;

ii. 15% of the options granted under the Fixed Plan will vest every 3 months following
approval by the TSX Venture Exchange for a period of 18 months; and

iil. 10% of the options granted under the Fixed Plan will vest at the end of the 18 month
period.

Whether granted under the Rolling Plan or Fixed Plan:

a. the maximum term of any option will be five years from the date of grant or such lesser period as
determined by the Board of Directors; and

b. any amendment to the Stock Option Plan will also be subject to the approval of the Exchange.

The Exchange's policies require that where the Company decreases the exercise price of options previously
granted to the Company's Insiders, the Company's disinterested shareholders must approve such
amendments. The Insiders to whom common shares may be issued under the Stock Option Plan and their
associates must abstain from voting on the Stock Option Plan.

A copy of the Stock Option Plan will be available for inspection at the Meeting. The directors believe that
the Stock Option Plan is in the Company's best interests and recommend that the shareholders approve the
Stock Option Plan.

2. Alteration of Notice of Articles and Articles

The Company was incorporated under the BC Company Act (the "Old Act"); which was originally enacted
in 1973. The Old Act has now been replaced by the BC Business Corporations Act (the "New Act"). The
New Act has made numerous changes to modernize company law in BC and provide companies with
greater ability to deal with issues in a more flexible and timely manner. The New Act requires all
companies incorporated under the Old Act to complete a "transition rollover”. This essentially involves
moving content from the company's old "Memorandum” (which is now discontinued) to the company's
Articles, and making choices as to how the company will use newly introduced provisions or alternatives
under the New Act. In addition, the New Act codifies many provisions which companies formerly included
in their Articles. This provides an opportunity to eliminate a large number of provisions from the Articles.
As a result of these changes, the Company proposes to address a number of New Act related matters and
adopt a new set of Articles. These matters are outlined below. '

The Company, by approval of the Board of Directors, will take or has taken steps to bring its charter
documents into conformity with the New Act and to that end will file or has filed its Notice of Articles,
which replaces the Company's "Memorandum", with the Registrar of Companies (British Columbia). The
Notice of Articles contains basic information of the Company including, the corporate name, the
particulars of the directors and the authorized capitat of the Company. This is the first step under the
mandatory transition to the New Act.

Deletion of Pre-Existing Company Provisions and Proposed Alteration of Authorized Capital

As a "pre-existing company” (i.e. one originally formed under the Old Act), the New Act automatically
subjects the Company to the pre-existing company provisions"” set out in Table 3 of the Business
Corporation Regulation (the PCPs) as though they were part of the Company's Articles. Essentially, the
PCPs are a list of "default” choices as to how a company will deal with newly introduced provisions or
alternatives under the New Act. Alternatively, a company can by special resolution of its shareholders
make other choices.

The regulations under the New Act effectively added certain provisions, called "Pre-Existing Company
Provisions™ or "PCPs", to every company's Notice of Articles. The PCPs provide that the number of votes
required to pass a special resolution (formerly also referred to as a special resolution under the-Former Act)
or a special separate resolution is at least three-quarters of the votes cast by shareholders present in person
or by proxy at the meeting. This is the majority that was required under the Former Act. The New Act
allows a special resolution to be passed by at least two-thirds of the votes cast by shareholders present in
person or by proxy at the meeting. The Company proposes to amend its Notice of Articles to delete the
PCPs so that the provisions of the New Act permitting a two-thirds majority will apply to the Company.
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employee or agent of the Company. However, under the New Act, the Company will be prohibited from
providing indemnification if:

1) the party did not act honestly and in good faith with a view to the best interests of the Company;
(i1) the proceeding was not a civil proceeding and the party did not have reasonable grounds for believing
that his or her conduct was lawful; and

(iii) the proceeding is brought against the party by the Company or an associated corporation.

As a result, the New Articles propose to adopt these modernized provisions and allow the Company to
indemnify directors, officers, employees and agents, subject to the limits imposed under the New Act.

Miscellaneous

The New Articles also reflect various wording changes contained in the New Act and renumbering of
certain sections. In addition, several sections of the Existing Articles have not been included in the New
Articles simply because the New Act specifically covers these matters in a similar manner as previously
provided for in the Existing Articles. These include provisions relating to the location of branch registers
of shareholders, share ownership requirements for directors, the ability of directors to have meetings by
conference call, the counting of an interested director in quorum, the location of records for inspection and
the ability of the Company to purchase insurance.

Copies of the Altered Notice of Articles and the New Articles are available for viewing up to the date of
the Mecting at the registered and records office of the Company located at Suite 1925 - 700 West Georgia
Street, Vancouver, British Columbia, and at the Meeting.

The resolution approving the New Articles must be passed by not less than three-quarters of the votes cast
by the Shareholders present in person or by proxy at the Meeting. The major changes from the existing
Articles reflect the deletion of the Pre-Existing Company Provisions and provide greater consistency with
the New Act.

The New Articles shall have effect immediately on the date and time the New Articles are deposited for
filing in the Company's records office.

The legal text of the proposed special resolution is set out as follows:
"RESOLVED, as a special resolution, that:

(a) the Articles of the Company be altered by deleting and cancelling its existing Articles and
creating and adopting articles which contain updated provisions based on the Business
Corporations Act (British Columbia);

(b) any one officer or director of the Company be and is hereby authorized to ¢xecute and
deliver all documents and do all things as in the opinion of the Board of Directors is
necessary or desirable to implement this special resolution, including any filings with the
Registrar of Companies (British Columbia), that may be necessary to effect the
amendment, the Board of Directors may make modifications hereto in accordance with the
policies of the TSX Venture Exchange and the Board of Directors of the Company, may in

their sole discretion and without further approval from the shareholders, revoke this
special resolution or postpone the implementation of this special resolution.”

OTHER MATERIAL FACTS

The Management of the Company is not aware of any other matter to come before the Meeting other than
as set forth herein and in the Notice of Meeting. If any other matter properly comes before the Meeting, it
is the intention of the persons named in the enclosed form of Proxy to vote the shares represented thereby
in accordance with their best judgment on such matter.

DATED this 15th day of February, 2005.

ON BEHALF OF THE BOARD OF DIRECTORS

Per: s/s “Edward Gresko”

Edward Gresko, Director
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STINA RESOURCES LTD. STINA RESOURCES LTD.

CONSOLIDATED BALANCE SHEETS CONSOLIDATED STATEMENTS OF DEFICIT
SEPTEMBER 30, 2004 AND 2003 YEARS ENDED SEPTEMBER 30, 2004 AND 2003
2004 2003 2004 2003
$ $ $ $
ASSETS
BALANCE, beginning of year (2,469,833)  (2,401,918)
CURRENT ASSETS
Cash and equivalents 232,770 44
Accounts receivable 10,172 6,484
Inventories (Note 3) 11,940 7,100 NET LOSS (88,307) (67,915)
254,882 13,628
DUE FROM RELATED PARTIES (Note 8) 9,878 2124
BALANCE, end of year (2,558,140)  (2,469,833)
EQUIPMENT (Note 4) 897 1,122
OTHER
Incorporation costs - 804 -
265,657 17,678 .
LIABILITIES
CURRENT LIABILITIES
Accounts payable 49,511 63,183
Due to related parties (Note 8) 13,382 16,924
62,893 80,107

SHAREHOLDERS’ EQUITY (DEFICIENCY)

SHARE CAPITAL (Note 5) 2,760,904 2,407,404
DEFICIT (2,558,140)  {2.469,833)
202,764 (62,429)
265,657 17,678

SUBSEQUENT EVENTS (Note 10)

APPROVED ON BEHALF OF THE BOARD

signed: "Edward Gresko” Director
signed:_“Sidney Mann” Director

- See Accompanying Notes - - See Accompanying Notes -
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Schedule 1
STINA RESOURCES LTD.
CONSOLIDATED SCHEDULES OF COST OF GOODS SOLD
YEARS ENDED SEPTEMBER 30, 2004 AND 2003
2004 2003
$ $
OPENING INVENTORY _ 7100 11.446
ADD:

Purchases 3,666 12,659

Packaging 24,586 22,375

Duty, freight and brokerage 486 1140

28,738 36.1

LESS: ENDING INVENTORY (11,940) (7.100)

COST OF GOODS SOLD 23,898 40,520
Schedule 2

STINA RESOURCES LTD.
CONSOLIDATED SCHEDULES OF OPERATING EXPENSES
NORTHERN SEA'S DIVISION
YEARS ENDED SEPTEMBER 30, 2004 AND 2003
2004 2003
$ $

Advertising and promotion 12,014 17,881
Office 3,650 3,033
Rent 15,890 18,078
Shipping and postage 7,829 9,350
Telephone 4,625 4,736
Travel, and accommodation - 6,193
Wages, commissions and contract services 32,365 44,507
76,373 103,778

- See Accompanying Notes -

STINA RESOURCES LTD.
CONSOLIDATED SCHEDULES OF ADMINISTRATIVE EXPENSES

YEARS ENDED SEPTEMBER 30, 2004 AND 2003

Schedule 3

2004 2003
$ $

Accounting, audit and legal 24,574 16,616
Amortization 224 280
Bank charges 1,770 2,122
Consulting fees 35,350 33,662
Office and sundry 2,193 400
Regulatory fees and shareholder communications 8,928 3,500
Rent 7,500 9,184
Resource property evaluation 3,920 -
Transfer agent 6,365 4,132

90,824 69,896

- See Accompanying Notes -
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STINA RESOURCES LTD. STINA RESOURCES LTD.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

YEARS ENDED SEPTEMBER 30, 2004 AND 2003 YEARS ENDED SEPTEMBER 30, 2004 AND 2003

SIGNIFICANT ACGOUNTING POLICIES - CONT'D 3. INVENTORIES
h) Risk management 2004 2003
) ) -3 i
Credit and foreign currency risks are addressed by policies developed by management. The Company is Inventories consist of:
not currently exposed to significant risks of holding foreign currencies or credit concentration in trade Raw materials 2,160 1,010
receivables. Finished goods _9780 6,090
i) Market development business opportunity costs 11,940 2,100
Costs incurred to investigate new market opportunities are expensed as period costs when incurred.
i) Stock based compensation
The Company follows the accounting guidelines of the Canadian Institute of Chartered Accountants 4. EQUIPMENT
Handbook section 3870, Stock-Based Compensation and Other Stock Based payments.
Under the guidelines, all new or repriced stock-based awards are measured and recognized using the fair- 2004
value method. The standard encourages the use of the fair-value method for all direct awards of stock, $ .
stock appreciation rights, and awards that call for settlement in cash or other assets made to employees Accumufated
or others. ost Amortization Net
k) Revenue recognition Office equipment 3,179 2,743 438
Laboratory equipment 4,270 3.809 461
Revenue from product sales is recorded upon product shipment and when collection is reasonably
assured. 449 £.562 897
1} Basic and diluted loss per share
The Company follows the accounting guidelines of the Canadian Institute of Chartered Accountants 2003 .
Handbook section 3500, in calcuiating earnings (loss) per share. $
Accumulated
The standard requires the use of the treasury stock method for computing diluted earnings (loss) per Cost Amortization Net
share, which assumes that any proceeds obtained upon exercise of options or warrants, would be used to
purchase common shares at average market price during the period. Loss per share is calculated using Office equipment 3,179 2,634 545
the weighted average number of shares outstanding during the year. Laboratory equipment 4,270 3.693 577
m) Financial Instruments 1.449 6.327 1122

The Company’s financial instruments cansist of cash and equivalents, accounts receivable, accounts
payable and amounts due to and from related parties. The fair-value of these instruments approximates
their carrying value due to their short-term maturity. The fair value of amounts due to and from related
parties cannot be determined as they have no repayment terms.

n) Asset retirement obligations

The Company has adopted recent accounting pronouncements of the Canadian Institute of Chartered
Accountants Handbook section 3110, relating to the recognition and disclosure of liabilities for long fived
asset retirement obligations and associated asset retirement costs. Management has reviewed the
anticipated obligations and retirement costs of long lived assets for known obligations under contract,
common practice, or laws and regulations in effect or anticipated. The adoption of the accounting policy
has had no effect on the current period financial statements.
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STINA RESOURCES LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

YEARS ENDED SEPTEMBER 30, 2004 AND 2003

STINA RESOURCES LTD.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

YEARS ENDED SEPTEMBER 30, 2004 AND 2003

7. INCOME TAXES
The Company has available consolidated non-capital losses and discretionary resource deductions of
approximately $308,000 expiring up to 2011, which may be carried forward to apply against future income for tax
purposes. The possible future benefit to the Company of utilizing these losses has not been recognized in these
financial statements.
2004 2003
3 _$
Potential future income tax assets: .
Non-capital losses carried forward and discretionary deductions 308,000 294,500
Tax value of assets in excess of book value 45,498 4,306
353,498 298.806
Potential tax recovery at substantially enacted rates 125,749 113,500
Net potential future income tax asset 125,749 113,500
Valuation allowance — 100% {125,749) {113.500)
Net future tax asset R - -
The conditions required to recognize potential future tax assets is based on the establishment of likely future
profitability. Accordingly a 100% valuation allowance has been applied.
8. DUE FROM (TO) RELATED PARTIES

2004 2003
5 -3
Due from related parties:
Officer - 293
Company controlled by a director 9,878 -
Company under common management - 1.83
2878 2124
Due to related parties:
Officer 1,222 -
Company controlled by a director - 2,088
Company controlled by an officer 12,160 14,836
..13,382 16,924

The amounts due to and from related parties are non-interest bearing and have no specified terms of repayment.

9. SUPPLEMENTARY CASH FLOW INFORMATION
There were no interest or income taxes paid and no significant non-cash transactions during the years ended
September 30, 2003 and 2004.

10. SUBSEQUENT EVENTS

a)  Subsequent to year end, the Company advanced $36,000 to a company controlled by a director. The advance was
non-interest bearing and had no terms of repayment. The amount was repaid within 7 days.

b)  On January 21, 2005, the Company requested a hait in the trading of its stock pending review and approval of a
Change of Business filed with the TSX Venture Exchange. The Company is attempting to diversify out of the
alternative health food products industry, and into junior mineral exploration. ,
Concurrently, the Company entered into a property option agreement with Vanadium International
Co.(*Vanadium") for a 100% interest in 19 mining claims covering 392.6 acres, located in Nye County, Nevada,
USA. To exercise the option, the Company is to pay Vanadium $250,000 and issue 2,500,000 shares, and incur
$700,000 of exploration work on the property over a three year period. The property is subject to a 2.5% net
smelter royalty (NSR). The agreement is subject to regulatory approval, and at the audit report date there has
been no response from the exchange.

11. COMPARATIVE FIGURES

Certain of the 2003 figures have been reclassified to conform with current presentation.
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STINA RESOURCES LTD.
QUARTERLY REPORT

SEPTEMBER 30, 2004

SCHEDULE C: MANAGEMENT DISCUSSION

The company management has discussed the current financial results for the period ending
September 30, 2004, with the directors and officers of the company, and amongst themselves
respectively. The company is engaged in the alternative natural health food manufacturing
and wholesaling business and maintains a product line of natural food supplements marketed
in Canada, the United States and internationally under the brand name Northern Scas
Products, Sea Horse and Pet Wonder.

The company continues to explore opportunities to develop and market new products in this
ficld based on market trends, ongoing industry research and findings, in addition to various
research conducted on natural remedies for arthritic conditions, prostrate problems and other
ongoing health problems. Primarily, the company markets on a distributor and wholesale
basis to health stores, health facilities, foreign distributors and manufacturers, pet food stores
and zoos. Retail sales are made on a lesser scale, including over the internet. The company
also produces educational and promotional literature to aid consumers in their use of the
products. The company has sales offices in Toronto, ON, Richmond, BC and Blaine, WA,
USA.

The company manufactures under the company division, Northern Seas Manufacturing, both
in the U.S. and in Canada. Raw materials incorporated in production are subject to regular
inspection and testing for purity and against contamination. In addition, only government-
licensed facilities are used. Products include shark cartilage capsules and powders, which
also may include saw palmetto, glucosamine and chondroitin sulfate, devil’s claw and other
natural herbal ingredients as additional additives.

Under the Northern Seas brand name, Super Sea Horse, the company produces and markets
natural health products for horses, elephants, and other large animals suffering primarily
from arthritic joint problems, although the products also assist in preventative health and
providing increased energy.

Northern Seas also produces a similar canine/ feline product called Pet Wonder, which
provides the same natural choice for household dogs and cats that Super Sea Horse does for
larger performing animals. The product was a natural choice, a derivative of the company’s
most popular product of similar content for humans suffering from arthritic problems, Since
inception, Pet Wonder has opened a whole new marketplace for Northern Seas, and Pet
Wonder has become a staple product of the company.

The overall sales of the company to date have decreased by 30% comparatively to the same
period in 2003 (year-end), mainly as a result of a significant decrease in the international sale
of raw materials.

The company’s liquidity will depend upon it’s ability to market these products at the current
markup of over 100%, as well as the ability to raise additional financing if a shortfall occurs.
Two financings were completed during the year raising $315,000 in working capital.

With respect to a trend of decreasing product sales over the past few years, the company has
been exploring other business opportunities. Subsequent to the reporting period the company
announced it had signed an option agreement with a private resource exploration and
development company, and had applied to the TSX Venture Exchange for a change of
business to pursue this opportunity. (see Subsequent Events — below). If the application and
transaction are accepted, the company intends to pursue other profitable opportunities in this
industry. The company intends to continue operation of the Northern Seas Products division
in the interim, but to review with company directors and officers, the direction and future of
Northern Seas Products with respect to its profitability and economic feasibility.

Management has also discussed with the directors of the company the need for increased
control measures within the company, particularly with respect to transaction bookkeeping. It
has been agreed in principle that, if the company is to pursue opportunities in a new line of
business, greater control measures with respect to cash transactions and financings® in
particular will require regular reporting to directors, as well as comparative analysis against
budget figures on a regular basis.

See above (1)

a) See financial statements (Schedules 3 & 4)

b) Not applicable

c) See Subsequent Events (below)

d) See financial statements (Notes 3 & 4)

e) See financial statements (Note 6)

f) No material contracts or commitments have been entered into as of September 30, 2004.
g) Not applicable

h) See financial statements (Note 6)

i) The company is not currently engaged in any legal proceedings
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Financial Statement Request Form

In accordance with the rules of National instrument 51-102 "Continuous Disclosure Obligations”, effective March 30, 2004, a reporting
issuer must send annually a request form to the registered holders and to the beneficial owners of its securities, that the registered holders
and beneficial owners may use to request a copy of the reporting issuer's annual financial statements and Management Discussion &
Analysis ("MD&A"), the interim financial statements and MD & A, or both. Please complete the form below if you wish to receive the
statement(s) this year.

You will not automatically receive copies of the financial statements unless this card is completed and returned. Copies of all
previously issued annual and quarterly financial statements and related MD & A are available to the public onthe SEDAR website

at www.sedar.com.

To use electronic methods for communication between issuers and their shareholders, we are requesting that you provide us with your
email address and consent to electronic delivery. You may complete electronic versions of these forms at
www.pctc.com/PCTCPortal/Public/ShareHolder.aspx. Holders that return this card in the mail and have requested delivery of
statements via email must at some time prior to the mailing, complete the Consent Form at the above noted URL, or the statements will be
sent via mail.

I, the undersigned, certify that | am the owner of the securities (other than debt instruments) of the Company shown below, and
request that my name be placed on the Company’s Mailing List in respect of its quarterly and/or annual financial statements and MD
& A for the ensuing financial year.

STINA RESOURCES LTD.

Please select one or both of the following options: Annual Financial Statements & MD & A Quarterly Financial
Statements & MD &A

Name: Address:
City/Prov/State/ Postal Code: Preferred Method of Communication: Email: or Mail;
Signature: Date: Email Address:

At Pacific Corporate Trust Company, we respect your privacy and we are committed to protecting your information. The personal information you are
providing on this form will only be used for its intended purpose described above, and will be handled in accordance with our Privacy Policy, available on
our website at www.pctc.com, or by writing to us at 625 Howe St., 10th Floor, Vancouver, BC, V6C 3B8. PCTC will use the information that you are
providing on this form in order to process your request and will treat your signature(s) on this form as your consent to the above.
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(d) the issuance of a number of shares to any one insider and such insider's

' associates upon the exercise of stock options within a one year period that
exceeds 5% of the outstanding listed shares (provided that the Company
is a Tier 1 issuer under the rules of the TSX Venture Exchange).

VOTE FOR ___ AGAINST ___

Approval of a special resolution authorizing that:
(a) the Notice of Articles, once filed, be altered to:

(1) remove the application of the "Pre-Existing Company
Provisions" (as defined in the information circular attached
hereto) ; and

(i1) change the authorized capital to an unlimited number of
common shares without par value;

(b) once this resolution has been adopted and deposited at the Company's
records office, that a Notice of Alteration of the Notice of Articles be
filed with the Registrar of Companies;

(c) any one officer or director of the Company be and is hereby authorized to
execute and deliver all documents and do all things as in the opinion of
the Board of Directors is necessary or desirable to implement this special
resolution, including any filings with the Registrar of Companies (British
Columbia), that may be necessary to effect the amendment, the Board of
Directors may make modifications hereto in accordance with the policies
of the TSX Venture Exchange and the Board of Directors of the
Company, may in their sole discretion and without further approval from
the shareholders, revoke this special resolution or postpone the
implementation of this special resolution.

VOTE FOR _ AGAINST ___

Approval of a special resolution authorizing that:

(a) the Articles of the Company be altered by deleting and cancelling its
existing Articles and creating and adopting articles which contain updated
provisions based on the Business Corporations Act (British Columbia);

(b) any one officer or director of the Company be and is hereby authorized to
execute and deliver all documents and do all things as in the opinion of
the Board of Directors is necessary or desirable to implement this special

resolution, including any filings with the Registrar of OoE@mEom.aaz.mr
Columbia), that may be necessary to effect the amendment, the Board of
Directors may make modifications hereto in accordance with the policies
of the TSX Venture Exchange and the Board of Directors of the
Company, may in their sole discretion and without further approval from
the shareholders, revoke this special resolution or postpone the
implementation of this special resolution.

VOTEFOR __ AGAINST __
VOTEFOR __ AGAINST ___
8. Approval of an ordinary resolution to ratify, approve and confirm all lawful acts,

contracts proceeding, appointments and payments of money of and by the directors
of the Company since the date of the Company's last annual general meeting.

VOTE FOR __ AGAINST ___

9. Approve such other business as may properly come before the meeting as the '
proxyholder, in his sole discretion, may see fit. .
VOTE FOR __ AGAINST ___

The shares represented by this proxy may be voted on the above items by matking an "X"
in the space provided for that purpose.

THE UNDERSIGNED HEREBY REVOKES ANY PROXY Eﬂm/\_OCmHM« GIVEN.
DATED and SIGNED this ___day of , 2005.

SIGN HERE:
Name and Address: .
Number of Shares:

THIS PROXY IS NOT VALID UNLESS IT IS SIGNED AND DATED.




/
B

‘ssalppe 1ok ui a3ueyd Aue Jo Auedwo)) ay; Ajliou um.mo_m - P210151391 SB UMOYS 3B SSIIPPE PUB JUIBU INO A
‘Kuedwio)) ay3 jo juswdeuey ay3 Aq paydijos st Axoxd siyy  °¢

“Bunssw ay) Jo JUIAIUAWILIOD 0} JoLd FULDIIA Y] JO UBLLIEY) SY) YIim 10 ‘(SABPI|OH pue sAepung

‘skepamyeg 3ulpnjoxa) SunsoW Ay} JO UL Iy} 510J2q SINOY g 1SLI| 18 ‘8L E DIA “D'd “UYFANOONVA ‘LITYLS HMOH  JOOTd HLOT ‘ANVANOD LSNUL HLVYOJUOD DIHIOVJ 18y soysuelj pue
Iensi3ay s,Auedwo)) sy yiim pansodap aq jsnut J0a1oys Ados paynuad Ajjetieiou e 1o paudis sem J1 yoIym Jopun ‘Aue J1 ‘Quoyine 1130 10 Kswone Jo amod oty Yiim 10y1080) Ax0Id A A2 2q 0] * b

‘Axo1d sup Auedwodde isnur ‘Sunsdp dY) Jo ueuLIey)) aY3 0) 2[qeldasde aq ||eys
se woddns ut uonejUaWINIOP 19130 Yons 10 ‘uos1dd yons Fuusmodws os Juswnysur a1y Jo £doo [euejou e 1o [eutduo ay) pue Aueduiod oy Jo Aoulole 10 J01J0 pazuoyne A|np & Aq paugis 10 [e3s ajea0diod sit
Iopun paudis 9q 1snu Axo1 siy) ‘uonelodiod e Jo ased oy u] “Arerpauuniul 9 Aq Jo Funum ul pazuoyine Asuione siy £q aopjoyaeys ayy Aq paudis pue pajep S1 1 SSo[un pijea 3q Jou [|im AX01d Siy] ¢

'59104 Joud a1 ‘Sunm UL “930AdI pue SUSAN A1) JO JUSWSOUSIUIOD YY) 210§2q SIUDUIS

ai yim souBpUaNE 13y 10 siy Suno)sida Aq uosiad ut 5304 Aew pue Suneay SYI pusie [[11s e ISPOYAIRYS 31 ‘AX01] B PaNUQNS Sy I3p[oyareys & J1 " AXO0Ud YAHLONY LI TdNO0D O aIAIAOYd
dOVdS JHL NI FININON SIH 40 FIWVN JHL LIFSNI ANV AXO0¥d FHL NI GINVN SNOSY¥dd FHL 40 STAVN FHL 1NO0 TANRLS LSNW AUVIATIWITLNI 4O YIATOHTAVHS

JGHL ‘LHON SIHL dSIDYAXd OL "AX0dd FHL NI GIWVN SNOSY3d FHL NVHL ¥FHLO ONILFAN JHL LV JTVHAE SIH NO LDV ANV ANALLY OL (FATOHTAVHS V 34

LON d33IN OHM) NOS¥Hd V LNIOddV OL LHON FHL SVH YIATOHIYVHS AIYILSIDTUNN NV 40 4TVHAE NO STIVHS ONIATOH AYVIATWAILNI NV 4O YIATOHTIVHS VT

"d10A JAILVINULIAY NV Qd141D03dS QVH J3ATOHTIVHS dHL 41 SV STUVHS FHL 310A

OL SANALNI ‘LNTFWADVYNVI FHL A€ qISOdOUd INO 41 “YIATOHAXOYd FHL ‘AIIAIOTdS SI IDIOHD ON 41 "HOIOHD LVHL HLIM FONVAY0ODOV NI T10d ANV NO d4LOA 38 T1IM
STIUVHS FHL ‘ISOdUNd LYHL 404 AIAIAO¥d OVdS FHL NI »Xu NV DNIIVIN A NITIIH SIWALI FHL 40 ANV OL 109dSTd HLIM FOI0HD V a314103dS SVH JadTOHTIVHS
ATIILSIDTINN NV 4O TVHIE NO STIVHS ONIATOH AYVIAIWAALINI NV 4O d3ATOHTAVHS FHL 41 WALLVIN V LSNIVOV AJLOA 38 OL TIV LVHL ONILIAW JHL 1V S31X0dd
A9 AILNISTATY ONIFE ANVIWNOD FHL 40 STIVHS ONIANVISLNO FHL 40 THOW U0 %S 40 INLIIA A ATIINOTY YO (NIVLYTOD TYV SNOLLONULSNI HL AIAIAOHd)
YIATOHAXO0HUd YO YAATOHTIVHS V A€ AILSINOTY TI0d ANV NO DNLLOA WOY¥d QTIHHLIM YO GILOA 38 TT1M AXOdd SIHL Ad Q3INISTIdFY SHIVHS dHL 1

AXO0dd 40 NOILLHA'TdINOD 404 SNOLLONY.LSNI



