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STATEMENT REGARDING FORWARD LOOKING INFORMATION

Certain statements in this Annual Report under the captions “Risk Factors’, “Business Overview”, “Operating and
Financial Review and Prospects’ and Quantitative and Qualitative Disclosures about Market Risk” and elsewhere in
this Annual Report and the documents incorporated herein by reference constitute “forward-looking statements”
within the meaning of the Private Securities Litigation Reform Act of 1995. Some forward-looking statements may
be identified by such terms as “believes’, “anticipates’, “intends’ or “expects’. These forward-looking statements
are based on the Company’s current expectations and projections about future events and financial trends affecting
the financial condition of its business and the industry in which it operates. Such forward-looking statements
involve known and unknown risks, uncertainties and other factors, which may cause the actual results, performance
or achievements of the Company, or industry results to be materially different from any future results, performance,
or achievements expressly or implied by such forward-looking statements. Such factors include, among others, the
following: general economic and business conditions, which will, among other things, impact demand for silver and
other metals; industry capacity; the ability of the Company to implement its business strategy; changes in, or the
unintentional failure to comply with, government regulations (especially safety and environmental laws and

regulations); changes in the uses of silver and gold; silver and gold price volatility; increased competition; mining
risks; exploration programs not being successful; inability to obtain financing; inability to obtain or, cancellation of,
government permits; changes to regulations and mining law; increased reclamation obligations; title defects with
respect to properties; risks associated with international operations; and foreign exchange and currency fluctuations.

PART 1
ITEM 1 IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Not applicable (thisis an Annual Report only)
ITEM 2 OFFER STATISTICS AND EXPECTED TIMETABLE
Not applicable (thisis an Annual Report only)
ITEM 3KEY INFORMATION

A. Selected Financial Data

The following constitutes selected financial data for Cream Minerals Ltd. for the last five fiscal years ended March
31, 2004, in Canadian dollars, presented in accordance with Canadian generally accepted accounting principles
(“GAAP”) and United States GAAP.

(Canadian Dollars in Thousands Except Per Share Amounts)

(Cdn$) As at March 31

Balance Sheet Data 2004 2003 2002 2001 2000
Total assetsaccording to financial

statements (Cdn GAAP)Y $ 2,755 637 $ 1448 $ 1413 $ 1,251
Total assets (U.S. GAAP)@ 1,552 102 273 332 340
Total liabilities 216 502 320 131 368
Share capital 16,517 13,857 13,607 13453 12,816
Contributed surplus 248 13 - - -
Deficit (Cdn GAAP) (14,226) (13,735) (12,478) (12,172) (11,933)
Deficit (U.S. GAAP) $ (15,418) (14247) $ (13661) $ (13253) $ (13,051)




(Cdn$)

As at March 31

Period End Balances (as at) 2004 2003 2002 2001 2000
Working capital (deficiency) $ 1,053 478) $ (285 $ (72) (249)
Mineral property interests (U.S.

GAAP) 187 30 169 212 167
Mineral property interests (Cdn

GAAP) 1,390 528 1,345 1,293 1,078
Shareholders' equity (deficiency)

(Cdn GAAP) 2,539 135 1,128 1,282 883
Shareholders’ equity (deficiency)

(U.S. GAAP) 1,347 (377) (54) 200 (235)
Number of outstanding shares 28,050 19,865 18,096 16,566 11,998
No cash or other dividends have been declared.

(Cdn$) Asat March 31

Statement of Operations Data 2004 2003 2002 2001 2000
Investment and other income $ 1 - $ 1 $ 2 6
General and administrative

expenses 480 149 145 241 403
Mineral property write-downs 13 1,107 161 - 20
Lossaccording to financia

statements (CDN GAAP) (491) (1,256) (306) (239) (417)
Loss according to financial

statements (U.S. GAAP) (1,183 (593 (430) (440) (446)
Loss from continuing operations

per common share (0.02) (0.07) (0.02 (0.02 (0.09)
Loss per share (U.S. GAAP)® (0.05) (0.03) (0.03) (0.03) (0.04)
Notes:

(1) Under Canadian GAAP applicable to junior mining exploration companies, minera exploration expenditures can be

@

deferred on prospective properties until such time asit is determined that further exploration is not warranted, at which
time the property costs are written off. Cream has capitalized the exploration costs as incurred, which is not consistent
with U.S. GAAP, whereby all exploration expenditures are expensed until an independent feasibility study has
determined that the property is capable of economic commercia production.

Under Canadian GAAP, management incentive shares held in escrow are included in the calculation of loss per share.
Under U.S. GAAP, shares held in escrow are excluded from the weighted average number of shares outstanding until
such shares are released for trading. No Cream shares are held in escrow.

Additionaly, Statement of Financial Accounting Standards N0.128: Earnings per Share (“SFAS 128") replaces the
presentation of primary earnings per share (“EPS’) with a presentation of both basic and diluted EPS for all entities
with complex capital structures, including a reconciliation of each numerator and denominator. Basic EPS excludes
dilutive securities and is computed by dividing income available to common stockholders by the weighted-average
number of common shares outstanding for the year. Diluted EPS reflects the potential dilution that could occur if
dilutive securities were converted into common stock and is computed similarly to fully diluted EPS pursuant to
previous accounting pronouncements. SFAS 128 applies equally to loss per share presentations.

Stock options and warrants outstanding were not included in the computation of diluted |oss per share as their inclusion
would be antidilutive.

The tables below include the quarterly results for the years ended March 31, 2004 and 2003.



(Cdng)

Year Ended March 31, 2004

Statement of Operations Data Quarter 1 Quarter 2 Quarter 3 Quarter 4
Investment and other income -- - - $ 1
General and administrative

expenses A 60 169 216
Mineral property write-downs 10 - - 3
Lossaccording to financial

statements (CDN GAAP) (44) (60) (169) (218)
Lossaccording to financial

statements (U.S. GAAP) (76) (119) (409) (584)
Loss from continuing operations

per common share (0.00) (0.00) (0.023) (0.02
Loss per share (U.S. GAAP)® (0.00) (0.00) (0.02) (0.03)
(Cdn$) Year Ended March 31, 2003
Statement of Operations Data Quarter 1 Quarter 2 Quarter 3 Quarter 4
Investment and other income -- - - $ -
General and administrative
expenses 32 59 4 4
Mineral property write-downs - 3 - 1,104
Loss according to financial
statements (CDN GAAP) (32 (62) 4 (1,258)
Lossaccording to financial
statements (U.S. GAAP) (67) (388) (33 (105)
Loss from continuing operations
per common share (0.00) (0.00) (0.00) (0.06)
Loss per share (U.S. GAAP)®® (0.00) (0.02) (0.00) (0.01)

See Item 18 for accompanying consolidated financial statements prepared in acordance with Canadian generally
accepted accounting principles for further details, including note 10 that reconciles Canadian GAAPto U.S. GAAP.

B. Capitalization and Indebtedness

Not applicable (thisis an Annual Report only)

C. Reasons for the Offer and Use of Proceeds
Not applicable (thisis an Annual Report only)

D. Risk Factors

Cream’s Mineral Property I nterests Contain No Known Ore. There is no known body of commercialy viable ore
on any of the projects held by Cream. All the projects are prospects only. Extensive additiona exploration work
will be required to ascertain if any mineralization may be economic. Exploration for minerals is a speculative
venture necessarily involving substantial risk. There is no certainty that the expenditures to be made by Cream on
any of its mineral properties will result in discoveries of commercial quantities of ore.

Uncertain Project Realization Values. Cream defers (capitalizes) acquisition and exploration costs incurred in
connection with its Projects on its balance sheet in accordance with Canadian GAAP. Although Cream believes
these costs (of approximately $1.35 million) are recoverable, notwithstanding the mineralized materials contained at
the projects are not currently economically viable or classified as ore, there can be no assurance that Cream could
dispose of the Projects for their financial statement carrying values, and in such circumstances this would mean a
diminution in the book value of shareholders' equity.



Dependence on Management. The success of the activities of Cream is dependent to a significant extent on the

efforts and abilities of its management. Investors must be willing to rely to a significant extent on their discretion
and judgment. Cream does not maintain key employee insurance for any of its employees.

Further Funding Needed to Avoid Loss of Other Interest. Cream’s acquisition rights to the various projects are
contingent on its ability to meet its funding commitments. Currently, Cream’s only means of generating funds is
through equity offerings of its securities, and there can be no assurance that such financings will generate any or
sufficient amounts to allow Cream to discharge its obligations. In the event Cream is unable to discharge its
obligations in atimely manner, Cream may be forced to forfeit interests in its mineral property interests.

Limited Assurance to Cream’s Title to Mineral Property Interests. Although Cream has done areview of titlesto
its mineral interests it has not obtained title insurance or any formal legal opinion with respect to its properties and
there is no guarantee of title. The mineral properties may be subject to prior unregistered agreements or transfers or
native land claims, and title may be affected by undetected defects. Cream’s mineral property interests consist of
mineral claims, which have not been surveyed, and therefore, the precise area and location of such claims or rights
may be in doubt.

Cream Has No History of Earnings and No Foreseeable Earnings. Cream has no history of earnings and, due to
the nature of its business; there can be no assurance that Cream will ever be profitable.

Going Concern Assumption. Cream’s consolidated financial statements have been prepared assuming Cream will
continue on a going-concern basis. However unless additional funding is obtained, this assumption will have to
change and Cream'’s assets may be written down to realizable values. Cream has incurred losses since inception
(deficit at March 31, 2004, is $14.22 million), which casts substantial doubt on the ability of Cream to continue as a
going-concern.

General Mining Risks. The mining industry in general isintensely competitive and there is no assurance that, even
if commercial quantities of ore are discovered, a profitable market may exist for the sale of minerals produced by
Cream. Factors beyond the control of Cream may affect the marketability of any substances discovered. Mineral
prices, in particular gold and silver prices, have fluctuated widely in recent years. The marketability of mineralsis
also affected by numerous other factors beyond the control of Cream. These other factors include government
regulations relating to price, royalties, allowable production and importing and exporting of minerals. The
operations of Cream may require licences and permits from various governmental authorities. There can be no
assurances that Cream will be able to obtain all necessary licences and permits that may be required to carry out
exploration, development and operations at its projects. The mineral industry is intensely competitive in all its
phases. Cream competes with many companies possessing far greater financial resources and technical facilities
than itself for the acquisition of mineral concessions, claims, leases and other mineral interests as well as for the
recruitment and retention of qualified employees.

Cream’'s Share Price has Historically been Volatile. The market price of a publicly traded stock, especialy a
junior resource issuer like Cream is affected by many variables not directly related to the exploration success of
Cream, including the market in which it is traded, the strength of the economy generaly, the availability and
attractiveness of alternative investments, and the breadth of the public market for the stock. The effect of these and
other factors on the market price of the common shares on the TSX Venture Exchange and OTC Bulletin Board
("*OTCBB”) suggests Cream’'s shares will continue to be volatile. Cream’s shares have ranged between
approximately $0.06 and $0.90 in the last three years.

Cream’s Directors and Officers are Part-Time and Serve as Directors and Officers of Other Companies. Some of
the directors and officers of Cream serve as officers and/or directors of other resource exploration companies and are
engaged and will continue to be engaged in the search for additional resource opportunities on their own behalf and
on behalf of other companies, and situations may arise where these directors and officers will be in direct
competition with Cream. Such potential conflicts, if any, will be dealt with in accordance with the relevant
provisions of British Columbia corporate and common law. In order to avoid the possible conflict of interest which
may arise between the directors' duties to Cream and their duties to the other companies on whose boards they
serve, the directors and officers of Cream expect that participation in exploration prospects offered to the directors
will be allocated between the various companies that they serve on the basis of prudent business judgement and the
relative financial abilities and needs of the companies to participate. The success of Cream and its ability to
continue to carry on operations is dependent upon its ability to retain the services of certain key employees and
members of its board of directors.



Foreign Jurisdiction Risks, Operating in Mexico. Cream’'s activities in Mexico will be subject not only to risks
common to operations in the mining industry, but as well the political and economic uncertainties of operating in a
foreign jurisdiction, namely Mexico. This may result in risk such as possible misinterpretation of laws, unilateral
modification of mining or exploration rights, operating restrictions, increased taxes, environmental regulation, mine
safety and other risks arising out of a sovereignty over mining, any or all of which could have an adverse impact
upon Cream. Cream’s operations may also be affected in varying degrees by political and economic instability,
terrorism, crime, extreme fluctuations in currency exchange rates and inflation. Cream’s operations and exploration
activities are subject to Mexican federal and state laws and regulations governing protection of the environment.
These laws are continually changing and, as a general matter, are becoming more restrictive.

Value of Properties Do Not Necessarily Reflect Realizable Value. The amounts attributed to Cream’ s propertiesin
its financial statements represent acquisition and exploration expenditures to date, and should not be taken to
necessarily reflect realizable value.

Additional Funding Requirements. Cream’s operations consist, almost exclusively, of cash consuming activities
given that its main mineral project isin the exploration stage. Cream will need to receive significant (upwards of $1
million) in new equity capital or other funding annually for the foreseeable future in order to fund these continuing
operations, and failing that, it may cease to be economically viable.

Likely PFIC Status Has Consequences for U.S. Investors. Potential investors who are U.S. taxpayers should be
aware that Cream expects to be a passive foreign investment company (“PFIC”) for the current fiscal year, and may
also have been a PFIC in prior and may also be a PFIC in subsequent years. If Cream is a PFIC for any year during
a U.S. taxpayer’s holding period, then such U.S. taxpayer generally will be required to treat any so-called “excess
distribution” received on its common shares, or any gain realized upon a disposition of common shares, as ordinary
income and to pay an interest charge on a portion of such distribution or gain, unless the taxpayer makes a qualified
electing fund (“QEF") election or a mark-to-market election with respect to the shares of Cream. In certain
circumstances, the sum of the tax and the interest charge may exceed the amount of the excess distribution received,
or the amount of proceeds of disposition realized, by the taxpayer. A U.S. taxpayer who makes a QEF election
generally must report on a current basis its share of Cream'’s net capital gain and ordinary earnings for any year in
which Cream is a PFIC, whether or not Cream distributes any amounts to its shareholders. A U.S. taxpayer who
makes the mark-to-market election generally must include as ordinary income each year the excess of the fair
market value of the common shares over the taxpayer’s tax basis therein.

Shares of the Registrant may be Affected Adversely by Penny Stock Rules. Cream’s stock may be subject to U.S.
“Penny Stock” rules which may make the stock more difficult to trade on the open market. Cream’s common shares
have traded on the TSX Venture Exchange (successor exchange to the Vancouver Stock Exchange) since June 3,
1970 (symbol — CMA). Since October 5, 1999, Cream’s shares have also traded on the Over-The-Counter Bulletin
Board (symbol CRMXF. For further details on the market performance of Cream’s common stock, see “ltem 5
Nature of Trading Market.” A “penny stock” is defined by regulations of the U.S. Securities and Exchange
Commission (“SEC”) as an equity security with a market price of less than U.S.$5.00 per share. However, an equity
security with a market price under U.S.$5.00 will not be considered a penny stock if it fits within any of the
following exceptions:

0] the equity security islisted on NASDAQ or anational securities exchange;

(i) the issuer of the equity security has been in continuous operation for LESS than three years, and either has
(a) net tangible assets of at least $5,000,000, or (b) average annual revenue of at least $6,000,000; or

(iii) the issuer of the equity security has been in continuous operation for MORE than three years, and has net
tangible assets of at least $2,000,000.

If an investor buys or sells a penny stock, SEC regulations require that the investor receive, prior to the transaction, a
disclosure explaining the penny stock market and associated risks. Furthermore, trading in Cream’s common stock
is currently subject to Rule 15g-9 of the Exchange Act, which relates to non-NASDAQ and non-exchange listed
securities. Under this rule, broker/dealers who recommend Cream’s securities to persons other than established
customers and accredited investors must make a special written suitability determination for the purchaser and
receive the purchaser’s written agreement to a transaction prior to sale. Securities are exempt from this rule if their
market price is at least U.S.$5.00 per share.



Penny stock regulations will tend to reduce market liquidity of Cream’s common stock, because they limit the
broker/dealers’ ability to trade, and a purchaser’s ability to sell, the stock in the secondary market. The low price of
Cream’s common stock has a negative effect on the amount and percentage of transaction costs paid by individual
shareholders. The low price of Cream’s common stock also limits Cream’s ability to raise additional capital by
issuing additional shares. There are severa reasons for these effects. First, the internal policies of certain
institutional investors prohibit the purchase of low-priced stocks. Second, many brokerage houses do not permit
low-priced stocks to be used as collateral for margin accounts or to be purchased on margin. Third, some brokerage
house policies and practices tend to discourage individual brokers from dealing in low-priced stocks. Finally,
broker's commissions on low-priced stocks usually represent a higher percentage of the stock price than
commissions on higher priced stocks. As a result, Cream’s shareholders pay transaction costs that are a higher
percentage of their total share value than if Cream’s share price were substantially higher.

The rules described above concerning penny stocks may adversely affect the market liquidity of Cream’s securities.
Cream can provide no assurances concerning the market liquidity of its stock or that its stock will not be subject to
“penny stock” rules. For more information about penny stocks, contact the Office of Filings, Information and
Consumer Services of the U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C.
20549, or by telephone at (202) 272-7440.

Significant Potential Equity Dilution and End of Lock-ups. A summary of Cream’s diluted share capital is as
follows:

Cream has a large number of options (2,675,900, at August 31, 2004), of which 2,060,750 are exercisable at prices
ranging from $0.10 to $0.54 per share which will likely act as an upside damper on the trading range of Cream’'s
shares. The remaining 615,150 options are exercisable at a price of $0.54, which is outside the trading range of
Cream on August 31, 2004 of $0.405 to $0.46 per share. As a consequence of the passage of time since the date of
their original sale and issuance, there are currently no shares of Cream remaining subject to any hold period
restrictions in Canada or the United States as of August 31, 2004. At August 31, 2004, there are 3,167,620 warrants
exercisable at prices ranging from $0.40 to $0.75, expiring from November 13, 2004, to February 19, 2005. The
resale of outstanding shares from the exercise of dilutive securities would have a depressing effect on the market for
Cream’s shares. Tota dilutive securities at August 31, 2004, represent approximately 18.07% of Cream’s currently
issued shares.

ITEM 4 INFORMATION ON THE COMPANY

A. Higtory and Development of the Company

1 The legal name of the company, which is the subject of this 20-F is “Cream Minerals Ltd.”.

2. Cream Minerals Ltd. was incorporated on October 12, 1966.

3. Cream Minerals Ltd. ("Cream", the “Registrant” or the "Company") was incorporated under the laws of the

Province of British Columbia as Cream Silver Mines N.P.L. on October 12, 1966, with an authorized capital of
3,000,000 shares, each having a par value of $0.50. By Special Resolution passed on July 12, 1974, Cream
cancelled its Memorandum and Articles and substituted a new Memorandum and Articles therefore providing for the
limited liability of members and the increase of the authorized capital to 10,000,000 shares with a par value of $0.50
each. By Special Resolution passed September 24, 1987, Cream again atered its Memorandum, changing its name
to Cream Silver Mines Ltd. in its English form and "Mines Cream Silver Ltee." in its French form and amending its
authorized share capital to 30,000,000 common shares without par value. Last, by Special Resolution passed
September 15, 1994, Cream altered its Memorandum to consolidate its authorized and issued share capital of
30,000,000 common shares on a five-for-one basis into 6,000,000 common shares authorized, and issued common
shares were consolidated from 18,707,937 common shares on a five-for-one basis into 3,741,587 common shares; to
further increase its authorized capital to 50,000,000 common shares without par value (the "Common Shares"); and
to change its name to Cream Minerals Ltd. Cream has been listed on the TSX Venture Exchange (the "TSX
Venture"), formerly the Vancouver Stock Exchange (“VSE”), since June 3, 1970. Cream also trades on the Over the
Counter Bulletin Board in the United States under the symbol CRMXF. The Company subsequently altered its
Memorandum to increase its authorized capital to 500,000,000 common shares. Effective March 29, 2004, the
Company Act (British Columbia) was replaced by the Business Corporations Act (British Columbia). The Business
Corporations Act (British Columbia) does not require a company’s Notice of Articlesto contain a numerical limit on
the authorized capital with respect to each class of shares. Effective September 21, 2004, the Company has altered



the authorized capital of the Company from 500,000,000 shares without par value to an unlimited number of shares
without par value.

At Cream’s request, the VSE placed Cream in inactive status on August 12, 1994. Cream had requested inactive
status in order to reorganize its affairs after the British Columbia provincial government placed Cream’s Vancouver
Island mineral claims adjoining those of Westmin Resources Ltd. in moratorium, and refused to grant Cream a
permit to explore these claims. The claims, in Strathcona Park on Vancouver Island, were placed in moratorium in
connection with the Strathcona Park area being declared a provincial park in 1972. These actions by the provincial
government left Cream with no viable project at the time and with little working capital. The claims currently
remain in moratorium.  Throughout the early to mid-1970s, Cream initiated several court cases seeking
compensation for these claims. The matter was ultimately decided by a decision of the British Columbia Court of
Appeal denying Cream'’s right to compensation. Leave to appeal this decision to the Supreme Court of Canada was
refused and Cream has been advised that it is without further legal recourse with respect to its Vancouver Island
claims.

Following Cream’s entry into inactive status, Cream embarked on a reorganization program that included a
consolidation of itsissued and outstanding share capital and subsequent increase of authorized capital (as described
above); a restructuring of the Board of Directors and appointment of new officers; a review of its financia affairs
which included completing two private placements for the issuance of a total of 680,000 units, each consisting of
one Common Share and one warrant, at a price of $0.35 per unit, which raised a total of $231,000; and a review of
its property holdings. During Cream’s inactive period, certain of its claim groups in British Columbia were allowed
to lapse, and others were sold off. Following completion of this reorganization, Cream resumed active status on
April 11, 1996.

All references to currency are expressed in Canadian Dollars unless otherwise indicated.

Cream’s principal capital expenditures and divestitures (in 000's) over the three fiscal years ended March 31, 2004,
are asfollows:

Year

(i) Amounts Deferred (capitalized or invested)

2004 873
2003 283
2002 221

(i) Amounts Written Down

2004 13
2003 1,107
2002 161

(iii) Amounts Expensed as Property Investigation Costs

2004 91
2003 35
2002 22
4, The principal capital expenditures (in 000's) currently anticipated for the ensuing year are as follows:



Exploration Projects

2005 Activities $600
B. Business Overview
1. Cream’s Business Strategy and Principal Activities

Cream is engaged in the exploration and development of natural resource properties and has been so engaged since
its inception in 1966. Over the past five years, Cream has primarily focused its efforts in the Province of British
Columbia and in Mexico. Cream relinquished all of its former property holdings in Mexico during the fiscal year
ended March 31, 1999, and halted all further exploration in Mexico until additional exploration funds could be
raised. Cream subsequently commenced a drilling program on its Nuevo Milenio property in the State of Nayarit in
Mexico and to March 31, 2004, has incurred expenditures on this property to a total of $1,137,763. Exploration
programs continually require additional funds and there is no certainty that such funds can be raised. Cream’s
properties are without a known body of commercial ore, and Cream’s activities on such properties to date have been
exploratory in nature.

Cream does not have any operating revenue although historically it has had annual interest revenue as a
consequence of investing surplus funds pending the completion of exploration programs.

C. Organizational Structure

Cream operates directly and also through one wholly-owned subsidiary, Cream Minerals de Mexico, SA. de C.V.
(“Cream de Mexico”).

D. Property, Plants and Equipment

The Company has $10,500 in plant and equipment at March 31, 2004. The Company had no plant and equipment in
the fiscal years ended March 31, 2003 and 2002.

E Glossary of Mining Terms

In this Form 20-F, the following terms have the meanings set forth herein:

1. Geological Terms

Adit - A horizontal passage from the surface into a mine, commonly called a tunnel.
Ag - Chemical symbol for the metallic element silver.

Au - Chemical symbol for the metallic element gold.

Alteration - Any change in the mineralogic composition of a rock that is brought about by physical or chemical
means.

Andalusite - A silicate of aluminum, Al,Si0s, found in rhombic crystals of different colors.

Ankerite - A hexagonal carbonate mineral, (Ca, Mg, Fe) COs.

Anomaly — deviation from uniformity; a local feature distinguishable in a geochemical or geophysical measurement
over alarger area.

Argentite - A silver sulphide, Ag.S, having a metallic lustre and dark lead-gray color, and constituting a valuable
ore of silver.

Argillaceous - Applies to rocks or substances composed of clay minerals, or having a notable proportion of clay in
their composition, especially such sedimentary materials as marl and shale.
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Argillite - A hardened mudstone, showing no slatelike cleavage.

Bathoalitic - Of a large, deep-seated rock intrusion, usually granite, often forming the base of a mountain range, and
uncovered only by uplifted erosion.

Bed - The smallest division of a stratified rock series, marked by a well-defined divisional plane from its neighbours
above and below; an ore deposit, parallel to the stratification, constituting a regular member of the series of
formations.

Bedding - Condition where planes divide sedimentary rocks of the same or different lithology.

Bedrock - Solid rock exposed at the surface of the earth, or overlain by surficial deposits.

Biotite - A generally dark colored iron, magnesium and potassium rich mica

Breccia- Rock made up of angular fragments.

Caldera - A large basin-shaped volcanic depression, more or less circular, the diameter of which is many times
greater than that of the included vent or vents, irrespective of the steepness of the walls of the form of the floor.

Calcite - Cacium carbonate, CaCOs, with hexagonal crystallization; a mineral found in limestone, chalk and
marble.

Chalcopyrite - Copper iron sulphide mineral (CuFeS;), an important ore of copper.

Conductor — A medium, which conducts electricity, often reflecting the chemical signature of various rocks and
minerals.

Contact — The place or surface where two different kinds of rocks come together.
Cretaceous - A period of geological time extending from 135 million to 65 million years ago.
Crossbedding - Cross stratification in which the beds are more than 1 centimeter in thickness.

Crossfault - A fault whose strike crosses the general trend of the regional structure; a minor fault that that
intersects a mgjor fault.

Crossfracturing - Small scale intersecting structures.

Crown grant - A mineral claim located on the ground, defined by two claim posts, the location of which is
governed by amineral title act enacted at an earlier date than the current act.

Crown pillar — The unmined top portion of an ore-shoot.
Diamond drill hole - A method of obtaining a cylindrical core of rock by drilling with a diamond impregnated bit.

Deposit — A natural occurrence of auseful mineral or orein sufficient extent and degree of concentrating to invite
exploitation.

Dighem survey - helicopter-borne survey, entailing electromagnetic (EM) and magnetic survey instrumentation,
guided by a specialized global positioning system that gives a positional accuracy of better than 15 metres.

Dip - The angle at which a stratum or drill hole is inclined from the horizontal.
Displacement - Relative movement of rock on opposite side of a fault; also known as dislocation.
Disseminated — Fine particles of mineral dispersed through the enclosing rock.

EM - Electromagnetic.
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Fan-drilled - A fan-shaped array of boreholes drilled from the same location and angled at differing angles from the
initial hole.

Fault - A fracturein arock along which there has been relative movement either vertically or horizontally.

Fault fissure- A fissurethat isthe result of afault. It may or may not be filled with vein material.

Feldspar - A group of common aluminosilicate minerals.

Feldspar porphyry - A rock consisting of feldspar crystals embedded in a compact dark red or purple groundmass.
Foliation - Parallel orientation of platy minerals or mineral banding in rocks.

Feasibility study - Engineering study to determine if a mineral property can be developed at a profit, and the
methods to developit.

Footwall - The mass of rock that lies beneath a fault, an ore body, or a mine working; the top of the rock stratum
underlying avein or bed of ore.

g/t - Grams per tonne.
Galena - Lead sulphide, PbS, the principal ore of lead.

Gambusinos - Term used in Mexico and certain other Spanish-speaking countries to refer to local prospectors and
hand miners.

Gangue - Term used to describe worthless minerals or rock waste mixed in with the valuable minerals.
Geochemical survey - A measure of the abundance of different elementsin rock, soil, water, etc.
Geochemistry - Study of chemical elements in rocks or soil.

Geological mapping — Surveys defining the surface distribution of rock varieties, age relationships and structural
features.

Gneiss- A foliated metamorphic rock characterized by alternating bands of light and dark minerals.

Gouge - Soft, pulverized mixture of rock and mineral material found along shear (fault) zones and produced by the
differential movement across the plane of slippage.

Grab sampling - A random sample of mineralized rock with no statistical validity, taken simply to check the type
of mineralization.

Grade - The quality of an ore; in effect, the metal content.
Granite — Anintrusive rock consisting essentially of feldspar and quartz.
Graphite - A soft black form of native carbon.

Grid - A network of evenly spaced horizontal and vertical bars or lines, used generally to locate points in the field
when placed over amap or chart.

Hanging wall - The rock mass above a fault plane, vein, lode, ore body, or other structure, the underside of the
country rock overlying avein or bed of ore.

Heavy mineral concentrate sample — A sample of heavy minerals collected from stream gravels and concentrated
by panning.

Hectare - A sgquare of 100 metres on each side.
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Hornfels - A medium to fine grained rock typically produced by contact metamorphism.

Induced polarization survey — A survey to determine the conductivity and chargeability of rock units located along
grid lines.

Intrusve - Said of an igneous rock, which invades older rocks.
Jurassic - A period of geological time extending from 195 million to 135 million years ago.

Lime - A white substance, calcium oxide (CaO), obtained by the action of heat on limestone, shells and other
materials containing calcium carbonate.

Limestone - Rock consisting mainly of calcium carbonate, often composed of the organic remains of sea animals
(mollusks, cora, etc.).

Limonite - A native hydrousferric oxde of variable composition that is a major ore of iron.

Lineament - A straight or gently curved, lengthy topographic feature expressed as depressions or lines of
depressions; alinear topographic feature of regional extent that is believed to reflect crustal structure.

Lode - Seevein.
Mea-intrusive - Anintrusive rock that has been metamorphosed.

M etamor phosed/M etamorphic - A rock that has been altered by physical and chemical processes including heat,
pressure and fluids.

Meta-sediment - A sedimentary rock that has been metamorphosed.

Mica - Any member of a group of minerals, hydrous disilicates of aluminum with other bases, chiefly potassium,
magnesium, iron and lithium, that separate readily into thin, tough, often transparent, and usually elastic laminae.

Mineralization - The concentration of metals and their chemical compounds within abody of rock.

Mis-a-la-masse survey — A type of induced polarization survey conducted down adrill hole.

Mining lease— A claim or number of claims to which the right to mineis assigned.

Modified grid mineral claim — A claim with north-south and east-west borders, located by using claim posts at
each corner and at 500 metre intervals along each side. Each 500 metre x 500-metre interval is referred to as one
unit and modified grid claims can total no more than 20 unitsin size.

Muscovite - A generally white-colored mica rich in potassium.

Net smelter royalty - A royalty based on the actual metal sale price received less the cost of refining at an off-site
refinery.

Offset - The horizontal displacement component in a fault, measured parallel to the strike of the fault.
Ore - Rock containing mineral(s) or metals, which can be economically extracted.

Orebody - A solid and fairly continuous mass of ore.

Outcrop - An exposure of bedrock at the surface.

Pb - Chemica symbol for the metallic element lead.

Pod - An orebody of elongate, lenticular shape; also known as podiform orebody.

PPB - Part Per Billion.



PPM - Part Per Million.

Pyrite - Iron sulphide (FeS,).

Pyrrhatite - A magnetic iron sulphide mineral.

Quartz - A mineral composed of silicon dioxide.

Quartzite - A silicarich metamorphic rock formed from sandstone.

Reconnaissance - A general examination or survey of a region with reference to its main features, usualy as a
preliminary to a more detailed survey.

Replacement mineralization —Mineral deposit formed by replacement of previous rock.

Rhyolite - A siliceous volcanic rock with a high potassium in feldspar component.

Rock chip sample — A rock sample consisting of continuous chips collected over a specified width.

Rotary drilling — A drilling method where a hard-toothed bit rotates at the bottom of a drill pipe, grinding a hole
into the rock. Lubrication is provided by continuously circulating drilling fluid, which brings the rock cuttings to
the surface.

Schist - A strongly foliated metamorphic rock.

Sediment - Solid material that has settled down from a state of suspension in a liquid. More generaly, solid
fragmental material transported and deposited by wind, water or ice, chemically participated from solution, or
secreted by organisms, and that formsin layersin loose unconsolidated form.

Sedimentary rock — Rock formed by lithification of sediments.

Semi-massive - Said of amineral or rock that is partially physically amorphous, that is, without structure.

Shaft —avertical excavation

Shear - To move as to create a planar zone of deformed rock.

Showing - A rock outcrop revealing the presence of a certain mineral.

Siderite - A valuable ore of iron, FeCOs, iron carbonate, usually yellowish to light brown.

Siliceous - Said of arock rich in silica

Silt sample — A sample of fine sediment collected from a stream bed.

Siltstone— A very find grained consolidated clastic rock composed of silt grade particles.

Slickenside - A surface that is polished and smoothly striated and results from slippage along afault plane.

Soil sampling - Systematic collection of soil samples at a series of different locations in order to study the
distribution of soil geochemical values.

Sphalerite - A zinc sulphide, ZnS, which may contain some iron and cadmium; the principal ore of zinc and
cadmium.

Strike—The horizontal plane representing the direction of a structure or bed.

Sulphide - A group of minerals in which one or more metals are found in combination with sulphur.
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Tertiary — A period of geological time extending from 65 million to 1.8 million years ago.

Throw - The vertical component of dip separation on a fault, or, generally, the amount of vertical displacement on
any fault.

Tonne - Metric unit of weight equivalent to volume multiplied by specific gravity, equivalent to 1.102 tons.

Trenching - The act of blasting or digging through overburden/outcrop to attend fresh bedrock for mapping and
sampling.

Two-post mineral claim — A claim located using two claim posts and having maximum dimension of 500 metres x
500 metres.

Unconformity - An interruption in the continuity of rock strata in sequential contact, caused by a time break in
sedimentation.

Vein - A tabular or sheet-like body of minerals, which has been intruded into ajoint fissure, or system of fissures, in
rocks.

VLF - Very Low Frequency.
VLF EM survey — A survey to determine ground variations in the electromagnetic field along grid lines.
Workings- A part of amine, quarry, etc., where work is or has been done.

Zn - Chemical symbol for the metallic element zinc.

2. Currency and Measurement
All currency amountsin this Registration Statement are stated in Canadian dollars unless otherwise indicated.

Conversion of metric unitsinto imperial equivalentsisasfollows:

Metric Units Multiply by Imperial Units

hectares 2471 = acres

metres 3281 = feet

kilometres 0.621 = miles (5,280 feet)
grams 0.032 = ounces (troy)

tonnes 1.102 = tons (short) (2,000 Ibs)
grams/tonne 0.029 = ounces (troy)/ton
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The following table sets out the exchange rates, based on the noon buying ratesin New Y ork City for cable transfers
in foreign currencies as certified for customs purposes by the Federal Reserve Bank of New Y ork, for the conversion
of Canadian dollarsinto United States dollarsin effect at the end of the following periods, and the average exchange
rates (based on the average of the exchange rates on the last day of the month in such periods) and the range of high
and low exchange rates for such periods.

For years ended March 31

2004 2003 2002 2001 2000
End of Period $0.7634 $0.6805 $0.6266 $0.6336 $0.6879
Average for Period 0.7390 0.6452 0.6390 0.6648 0.6795
High for Period 06737 0.6252 0.6200 0.6336 0.6969
Low for Period 0.7880 0.6822 0.6622 0.6882 0.6607
3. Resource Category (Classification) Definitions

The discussion of mineral deposit classifications in this Form 20-F adheres to the resource/reserve definitions and
classification criteria developed in 2001 by the Canadian Institute of Mining. Estimated mineral resources fall into
two broad categories dependent on whether the economic viability of them has been established and these are
namely “resources’ (economic viability not established) and ore “reserves’ (viable economic production is currently
feasible). Resources are sub-divided as well into sub-categories depending on the confidence level based on
exploration techniques being (lowest confidence to highest) inferred resource, indicated resource and measured
resource. Reserves are similarly sub-divided (by order of confidence) into probable and proven (highest
confidence). These classifications can be more particularly described as follows:

a “Mineral Resource” means a deposit or concentration of natural, solid, inorganic or fossilized organic
substance in such quantity and of such quality that extraction of the material at a profit is currently or potentially
possible. “Inferred Resource” means the estimated quantity and grade of a deposit, or a part thereof, that is
determined on the basis of limited sampling, but for which there is sufficient geological information and a
reasonable understanding of the continuity and distribution of metals values to outline a deposit of potential
economic merit. “Indicated Resource” means the estimated quantity and grade of a part of a deposit for which the
continuity of grade, together with the extent and shape, are so well-established that a reliable grade and tonnage
estimate can be made. “Measured Resource” means the estimated quantity and grade of that part of a deposit for
which the size, configuration and grade have been very well established by observation and sampling of outcrops,
drill holes, trenches and mine workings.

“Mineral Reserve” is that part of a resource which can be mined legally and at a profit under economic conditions
that are specified and which are generally accepted as reasonable. Economic viability must be demonstrated by at
least a preliminary feasibility study based on Indicated and Measured Resources. “Probable Reserve” means the
estimated quantity and grade of that part of an Indicated Resource for which the economic viability has been
demonstrated by adequate information and engineering, operating, economic and legal factors, at a confidence level
that will allow positive decisions on major expenditures. “Proven reserve” is the estimated quantity and grade of
that part of a Measured Resource for which the size, grade and distribution of values, together with technical and
economic factors, are so well-established that there is the highest degree of confidence in the estimate. The term
should be restricted to that part of a deposit being mined, or being developed and for which there is a mining plan.
Cream does not have any mineralization that can be classified as “ore” or a“reserve” at thistime.

F. Further Particulars of Cream’s Properties
Cream is presently in the exploration stage without any assurance that a commercially viable ore deposit (a

reserve) exists in Cream'’s properties until further geological work is done and a comprehensive economic
feasibility study is conducted.



1. Mexico
a The Nuevo Milenio Property, Nayarit, Mexico

The following information concerning Nuevo Milenio is extracted from a report titled “Geological Report on the
Nuevo Milenio Gold-Silver Project dated September 2003, prepared by Henry M. Meixner, P.Geo. (“Meixner”), and
has been updated with information compiled by Ferdinand Holcapek, P.Eng., Sole Administrator, Cream Minerals
de Mexico, SA. de C.V., and a director of the Company. The full report prepared by Mr. Meixner is available on
the Company’ s website www.creamminerals.com and is also filed on www.sedar.com.

The project areais located in the Municipality of Xalisco in the State of Nayarit, Mexico and is situated some 20 km
southeasterly of the town of Tepic. The project is comprised of 4 exploration lots encompassing a total area of
6,927.8482 hectares, hat is, about 69.28 square kilometers. Geographic coordinates at a central point on the
property are Latitude 21° 21’ 35" North and Longitude 104° 46" 53" West. This location also corresponds to UTM
coordinates 2,361,750.004 North and 522,537.013 East.

MINING LOT TITLE NO. TYPE AREA TERM
Nuevo Milenio Fr.1 212958 Exploration 4,418.1835 Ha Feb. 20/01 — Feb. 19/07
Nuevo Milenio Fr.l1 212959 Exploration 41459 Ha Feb. 20/01 - Feb. 19/07
CM.M.1 212933 Exploration 160.0000 Ha Feb. 13/01 — Feb. 12/07
C.MM. 2 213342 Exploration 2,3455188 Ha Apr. 20/01— Apr. 19/07

At present, Cream Minerals de Mexico, S. A. de C.V. (“CMM”) holds a 100% undivided interest in the property.
Cream Minerals Ltd. owns 100% of CMM, which is the registered owner of the Nuevo Milenio Property. All of the
exploration activities carried out by CMM from May 2000 to June 2004 are contained within the area of Lote Nuevo
Milenio Fr. I, which encompasses the main mineralized areas of Chacuaco, Cafetal, Once Bocas and Dos Hornos, all
within the margin of Caldera Nuevo Milenio.

A legal survey of the lots has been completed. Some of the internal areas of the claims are held by others for
purposes of opal mining. All taxes have been paid and all work performed on the property by CMM has been
properly recorded, thus, all lots are in good standing.

No permitting obstacles are anticipated by CMM in carrying out future trenching, sampling, road building or
constructing drill access sites as these activities have been performed without problems over the past three years.
The Company is not aware of any environmental liabilities on the property.

There are no royalties, back-in rights or other agreements or encumbrances to these claims.

In Mexico, exploration titles are valid for six years with the right to convert these to exploitation titles that are valid
for 22 years. Exploitation Titles are renewable for additional 22-year periods. Property taxes are due twice each
year, in January and in July. Non-payment of taxesis grounds for cancellation of mining lots.

All exploration work performed on a mining lot during any one year period is required to be recorded by May 31st
of the following year. The monetary value of work required varies with the size of the property and the age of the
title.

ACCESSIBILITY, CLIMATE, LOCAL RESOURCES, INFRASTRUCTURE AND PHYSIOGRAPHY

The property is readily accessible by car from Tepic driving 17 km southwards on Federal Highway 200 to a turnoff
which leads to the village of La Curva over 7 km of paved secondary road. From La Curvait is 3 km over gravel
roads to the main mineralized areas of Dos Hornos, Once Bocas and Chacuaco. Numerous access roads, tractor
trenches and road cuts provide vehicle access to the various mineralized showings and old workings and some trails
connect the historic mine sites.

Climate is warm and humid during April to September (18° to 40° C). June to October is the rainy season during

which typical afternoon showers render secondary roads difficult to traverse. During October to March the climate
is temperate with cool nights.
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Tepic is the capital of Nayarit State and is a major service and supply center with a population of 300,000. In this
agricultural region rental vehicles and heavy machinery are available for exploration operations as well as the
manpower to operate them.

Thisisan area of lush vegetation typical of this part of the interior highlands of Mexico with abundant tree and bush
cover. Portions of the lower areas are cultivated with fields of predominantly sugar cane, local cornfields and some
blue agave plantations. Upper parts of the property contain oak trees that are generally sparsely distributed and that
giveway to increasingly denser bush growth downslope towards arroyos (creek beds). Arroyos contain densejungle
growth requiring machete clearing of hanging vines to pass.

Topography varies from gently hilly in the central portions of the property to modestly rugged in the upper reaches
of the caldera rims with arelief of about 500+ metres from base elevations of about 1100m to greater than 1500m.

HISTORY

Mining activities for precious metals in the Tepic district are known to predate the Spanish colonial era. When the
first conquistadors arrived in this area in 1524 gold and silver was given as gifts by the local Indians. Records
indicate that the first mines were located near the village of Jora in the mountains east of Compostellai.e. to the
south of the Nuevo Milenio claims. During the early part of the conquest, Mina Espiritu Santo, which reportedly is
located near Compostella and thus about 10 km south of Nuevo Milenio, was developed into a “Real de Minas’.
This mine was worked for over 340 years for “bonanza grade” silver - gold mineralization that was said to have
grades in the order of 250 kg/tonne Ag and about 32 g/tonne Au from a vein structure estimated to have beenl.0 to
2.5m wide. The workings were apparently shallow and the exact location is not known.

Around 1650 the mines of Miravalle along Rio Huicicilla, about 20 km downstream from Nuevo Milenio, were
found and put into production. These legendary bonanza mines were inordinately rich in silver and produced large
amounts according to tradition.

During the 19th and first part of the 20th century the State of Nayarit was in political chaos. Spanish mine owners
were driven from Mexico during the Spanish Revolution. The war of independence against the French further
hampered mining development. This period was followed by the Indian wars in the States of Nayarit and Jalisco
and eventually by the Mexican Revolution, which ended in 1920. Mining activities were halted during these times
of upheaval and the locations of ancient workings were obscured and | ost.

In the 1930’s Asarco produced silver from 2 mines, Mina Huicicilla and Mina Miravalle that were located about 5
km downstream from the ancient origina Mina Miravalle. These mines were initially worked by sluicing and later
by underground devel opment. Operations stopped in 1954 due to alabour dispute and the portal s were blasted shut.

In 1972 to 1975 W. Strickland explored Mina Esperanza consisting of a Au-Ag-Pb-Zn vein located 2 km upstream
from Mina Miravalle.

Strickland and Holcapek visited the area of La Curva and Arroyo Refilion on several occasions during the period
from 1986 to 1993 with a view to determining the exploration potential for precious metals and the possibility of
acquiring an appropriate ground position.

During 1994 mining operations were initiated at Mina San Francisco and some amount of hand-sorted ore was
shipped to the smelter at San Luis de Potosi.

In 1997 Compania Desarollos Mineros del Centro carried out limited geological work on the La Suerte property but
curtailed further work in the same year.

In 1998 Compania Nueva Viscaya started an adit to intersect the La Suerte structure. The work was terminated due
to insufficient funds and the target was not reached.

During 1994 to 1998 Carrera, Nunez and Holcapek visited the area to ascertain the legal status of the claims, which
were still in good standing.

In February 2000 the area was free for acquisition and it was then claimed for Cream Minerals Ltd. Subsequently,
during 2000, 2001, 2002 and 2003, CMM has carried out exploration of the property, directed by Ferdinand
Holcapek, P. Eng.
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GEOLOGICAL SETTING

The Nuevo Milenio project area lies at the western end of the east-west late Miocene to Quaternary (5 Mato 0.01
Ma) Trans Mexican Volcanic Belt (TMVB) which is superimposed over the underlying north-south late Cretaceous
to early Miocene (70 Mato 23 Ma) Sierra Madre Occidental Volcanic Belt (SMOVB). Lowermost sequences of the
SMOVB comprise late Cretaceous to early Tertiary (Laramide) calc akaline andesitic rocks and
volcanosedimentary equivalents intruded by granitic batholiths, named the Lower Volcanic Supergroup. The upper
part (1000 m) of the SMOVB consists of silicic ignimbrites and lesser rhyolite domes and basaltic to andesitic lavas
of the Upper Volcanic Supergroup that were emplaced during the early Oligocene (38 ma) in the northern parts of
this belt and in the early Miocene (23 Ma) in the southern parts, as at Nuevo Milenio in the Tepic area.

As a present working hypothesis, and in the absence of age dates, it is thought that the gold-silver mineraized
rhyolitic lithic tuff host rocks on the Nuevo Milenio property belong to the Upper Volcanic Supergroup of early
Miocene age and that these were mineralized sometime after the emplacement of the youngest volcanic host rocks.
This general geologic setting and sequence of emplacement is in keeping with the ages and geologic settings of
Mexican epithermal precious mineral deposits.

REGIONAL GEOLOGY

The regional geology has been compiled from mapping and prospecting by Ing. Alberto Ruiz Marquez and
Ferdinand Holcapek, P. Eng. of CMM. Government and other public sources of geological data are not readily
available for this area in general, and for the area around Tepic in particular. The compilation of the geology in
cross section best illustrates the regional geological environment of the Nuevo Milenio property.

Regionally, the Nuevo Milenio caldera field lies within the central part of an early Miocene volcanic arc of the
SMOVB that extends in a southeasterly line from north of Mazatlan, through Tepic and Guadalajara terminating at
Morelia. The width of this arc, about 60 km, reflects the position of an underlying fault — bounded basin resulting
from northeast and southwest crustal extension during the mid - Tertiary. The volcanic sequences here, as elsewhere
throughout the SMOVB, consist of the Lower Volcanic Supergroup (Td — Ta) overlain by volcanic strata of the
Upper Volcanic Supergroup.

Basement rocks at the La Curva and Nuevo Milenio calderas are not exposed and are inferred to be Jurassic or
Cretaceous sediments from the sandstone exposures noted at Zapotan and the shales that were noted at Mina
Miravalle, just southeast of Nuevo Milenio. Basement rocks are overlain by massive dacitic and andesitic flows as
well as fragmentals and tuffs, as seen at Mina Miravalle. These calc akaline lithologies belong to the Lower
Volcanic Supergroup of late Cretaceous to early Tertiary age. No precious metal mineralization or silicic alteration
has been noted in the rare exposures of these rocks in the general area of Nuevo Milenio calderafield.

Overlying the Lower Volcanic Supergroup are several varieties of welded and non —welded tuffs, with and without
quartz eyes, as well as rhyolite extrusives and basalts, al belonging to the Upper Volcanic Supergroup. The tuff
units Trtn and Trt within this sequence are the host rocks to gold — silver mineralization at Nuevo Milenio. The
overlying rhyolite flows, Tr, are barren of precious metals and of the ubiquitous silicic alteration associated with
gold —silver concentrations in the underlying tuffs units Trtn and Trt. A hiatus in the eruptive cycle is therefore
indicated. The uppermost rhyolites occur as domel intrusions along caldera margins and as flow sheets. These
rhyolites are devitrified and form opals of gem quality.

Extensive basalt flows, Th, cover the tuffs and rhyolite flows. These may be of Miocene age (SMOVB) throughout
the central area of the property and possibly also Pleistocene (TMVB) along the northern margin, as at Volcan
Media Luna, at which locality they appear to be related to the later vulcanism of the TMVB that formed Sanganguey
Caldera.

The early Miocene age of the rhyalitic tuffs is unique in this southern part of the SMOVB. The tuffs — ignimbrites
within this volcanic arc occur within the regionally much more extensive early Oligocene rhyalitic volcaniclastics
prevalent towards the central and northern parts of the SMOVB. The northwesterly distribution of the early
Miocene rhyolitic volcanics appears to reflect a last episode of ignimbrite deposition in the SMOVB that was
emplaced along a west — northwest — east — southeast trend from similarly oriented crustal fractures that formed the
volcanic vents. This northwesterly tectonic trend manifests itself at Nuevo Milenio in a compelling way in the
northwesterly alignment of the ellipsoidal calderas, the northwesterly alignment of zones of gold — silver
mineralization and silicification, as at Dos Hornos, Once Bocas and Astasis and the northwesterly trend of the
Refilion Fault along which the Cafetal, Chacuaco and Chacuaco West zones of mineralization are aligned. These
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alignments likely reflect underlying fault structures and conduits along which silica alteration and gold — silver
mineralizing solutions have ascended to surface.

Age date determinations for a number of epithermal precious metal deposits in the Tepic — Guadalgjara areaindicate
a clustering of about 21 Ma as the age of precious metal deposition, i.e. early Miocene. The Santa Maria del Oro
deposit, just northeast of the Nuevo Milenio caldera field, have such an early Miocene age of mineralization. The
precious metal deposits of El Indio — Hugjicori, El Zopilote and La Y seca, in Nayarit state, all have 21 Ma ages of
mineralization. These deposits occur in the Lower or Upper Volcanic Supergroups of volcanics and are situated
within a 60 km radius of Nuevo Milenio Caldera. The clustering of early Miocene ages of mineralization suggests
that the gold — silver mineralization at Nuevo Milenio may possibly be of similar age. The relationship of the
SMOVB to the TMVB, the early Mocene ignimbrite volcanism, the distribution of epithermal precious metal

deposits and their ages of mineralization are al taken directly from Camprubi (2003).

The relatively young (5 Ma to 0.01 Ma) TMVB is geologically superimposed on the southern segment of the
SMOVB in the Tepic — Guadalgjara area and appears to be centered on the west — northwesterly — trending 2 Ma—
old Tepic — Zacoalco Rift that underlies the Nuevo Milenio caldera field. Asiit is presently interpreted, it is not
known if the volcanism associated with the TMVB has been a contributing factor to the development of the Nuevo
Milenio epithermal precious metal mineralizing event. It appears probable that host rock emplacement, subsequent
silica alteration and precious metal emplacement i related to the early Miocene volcanism of the SMOVB. At
Nuevo Milenio this volcanism took place some 16 million years prior to the emplacement of the Pliocene —
Quaternary volcanism of the TMVB.

The volcanic rocks of Sanganguey Caldera, that impinge on the northern portions of the Nuevo Milenio caldera
field, were erupted about 0.2 Ma ago as part of the TMVB episode, as described by Nelson and Sanchez Rubio
(1986).

PROPERTY GEOLOGY

The focus of recent exploration, in 2000 to 2003, at the Nuevo Milenio gold-silver property is contained within the
Nuevo Milenio caldera structure that encloses all presently known important exposures of gold-silver
mineralization, areas of hydrothermal ateration and historic mine workings. The Nuevo Milenio Cadera is a
northwesterly elongate ellipse of 5 km x 3.5 km that is nested within the larger La Curva Caldera having the same
geometry but large dimensions of 7 km x 5 km. The larger caldera margin of the 0.2 Ma Sanganguey Caldera cuts
or impinges on the older strata of the Nuevo Milenio caldera structures to the north.

Thin overburden covers most rock units throughout the property, however sub-outcrop and float can be mapped with
accuracy and confidence to represent the immediately underlying lithologies. Except for the post-mineral basalts
and the uppermost rhyolite domes and flow sheets, there appear to be no exposures of fresh unaltered rock on the
property. All the tuff lithologies have been exposed to hydrothermal alteration or to weathering related to acid
leaching or to both. Sections of clay — altered tuff saprolite have been developed in creek beds that grade upward
into kaolinized and silicified tuff. The descriptions of lithologies given below are based on field mapping and hand
specimens only, as no thin section petrography has been done, and they belie the complexity of the altered rock
types on the property.

The oldest exposures consist of a rhyolite tuff conglomerate, Trtc, which represents the basal portion of the Trtn
unit, described below. Two outcrops of conglomeratic tuff are present on the property, one in the creek of Arroyo
Refilion at the Chacuaco West Au-Ag showing and another at an inlier surrounding an old shaft in the Cafetal area.

The oldest mappable unit in the area is a rhyolite tuff, Trtn, occurring in the northern part of the property. Thisis
light grey, fine-grained rock of original feldspathic composition that has been intensely altered to kaolinite wherever
it was observed. It is non-welded, recessive weathering and contains no quartz eyes, in contrast to the mineralized
tuff unit that overlies it. This unit appears to be flat lying and appears not to be mineralized, even wherever it was
intensely silicified in several rare exposures and float, within the confines of the property. However, it is assumed
that this unit is most likely mineralized at depth.

Unit Trt is a rhyolite lithic tuff with quartz eyes that is the host to gold — silver mineralization at al of the mineral
showings on the property and it is also the most widespread volcaniclastic unit in the project area. The mineral
showings of Dos Hornos, Once Bocas, Chacuaco (including Mina Manche and Mina Perdida), Pozo Astasis | and I,
Mina Zapote and Mina San Antonio all occur within lithic rhyolite tuffs of unit Trt. The freshest, but still altered,
hand specimens of this tuff are medium grey, fine to medium — grained and porphyritic textured with clear quartz
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eyes and kaolinized feldspar clasts. In trenches and road cuts at mineral showings this rock type is pale yellow to
white because it is amost completely kaolinized. Occasiona lapilli or pumice fragments can be seen and quartz
eyes are clear and glassy.

An Upper Lithic Tuff, Trtu, about 30 m thick, overlies the rhyalite lithic tuff unit in the Cafetal area over an outcrop
area of limited extent. It contains abundant coarse-grained clear quartz eyes, hornblende ghosts, clays, quartz,
sericite and hematite. This tuff is commonly quartz altered but carries no mineralization.

Rhyolite flows, designated Tr, overly the rhyolitic lithic tuffs. Outcrop areas of domes (El Dragon) and flow shests,
at the higher elevations, of these pale cream to pink flow- banded rocks occur throughout the property along most of
the caldera rim traces. Flow banded botryoidal bedding surfaces frequently are lined with clear chalcedony and
occasionally with opal. Devitrification of portions of this glassy silica has converted it to milky white and variably
coloured varieties of opal that are being sought by local miners for its commercial value as a precious gemstone.
Mina Guadalupana on Cerro Bartolo and Mina Esmeralda are two such opal localities located over the Nuevo
Milenio caldera rim where intermittent small-scale opal mining operations are presently being carried out. The opal
here is thought to be unrelated to the hydrothermal silica alteration that is present in the altered and/or mineralized
areas of rhyolite lithic tuffs at lower elevations and elsewhere on the property.

Basalt, map unit Th, occurs throughout the central property area as an extensive flow that likely originated to the
east of the property boundaries. Several basalt caps of local extent in the northern part of the claim area covering
rhyolite flows may be of Pleistocene age, rather than Miocene. The basalt is dark green, massive, post — mineral and
unaltered.

The postulated northwesterly Refilion Fault transects the Nuevo Milenio and La Curva caderas along their
southwestern margins. The northeast — trending Media Luna Fault appears to terminate the northwesterly extent of
mineralization at the Dos Hornos and Once Bocas mineral showings.

DEPOST TYPES

The Nuevo Milenio gold-silver project exhibits geological characteristics that are typical of low sulphidation
(adularia-sericite) epithermal gold-silver mineralizing systems. The near — surface volcanic caldera setting, the
vertical zonation of hydrothermal silica alteration and pervasive argillic alteration, the low sulphide ore mineralogy
and gangue mineralogy are all diagnostic geological features of this deposit type. Genetic modelsfor these types of
precious metal epithermal deposits and their high and low sulphur and hot spring variant sub — types have been
described by Bonham (1988), Buchanan (198), Sillitoe (1993), A. Panteleyev (1991), Berger and Henley (1989), and
Poulsen (1996).

The surface features of geology, mineralization and alteration that have thus far been demonstrated by recent
exploration at Nuevo Milenio Caldera al indicate that a hydrothermal mineralizing — alteration system, emplaced &
a high level, of about 1 km of the paleosurface, is present within the confines of the caldera. Furthermore, the
altered and mineralized section of volcanic strata at Nuevo Milenio Caldera has been preserved intact.

Chalcedonic silicification, such as that occurring at the Julia, Victoria and Salamandria hilltops, indicates that thisis
the highest near — surface alteration features typically found in epithermal mineralizing systems.

Slightly lower in elevation from the chalcedonic alteration mentioned above, perhaps a few 10's of metres, the
mineralized showings of Dos Hornos and Once Bocas exhibit intense kaolinite alteration with silica alteration in the
form of quartz veins stockwork and quartz flooded areas. This area of disseminated Au— Ag mineralization may be
the topmost feature of an anastomosing mineralized vein system occurring at depth at thislocality.

Slightly lower again, the mineralized areas of Cafetal, Chacuaco and Chacuaco West may represent a still lower (a
few 10's of metres only) kvel of the mineralizing system. At Chacuaco open - space filling textures and silica
alteration of calcite and/or barite is present as is mineralized breccia. These features are diagnostic of somewhat
lower levels in the hydrothermal system. Taken together, these distinctive alteration features, which mark different
elevation levels of the zone of mineralization, are diagnostic of many epithermal systems.

The mineralogy consists of traces of gold and electrum and sparse amounts of sulphides, including pyrite, argentite,
acanthite, galena and possible silver — sulphosalts, in veins, stockworks and in areas of quartz flooding. Quartz is
the most prevalent gangue mineral followed by chalcedony and quartz pseudomorphs after calcite — al typical of
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epithermal mineralization. Adularia has not been identified in hand specimens at surface, but sericite has been
noted.

Numerous epithermal gold-silver mineral deposits of low sulphidation type occur in the Sierra Madre Occidental
Volcanic Belt of Mexico. The legendary deposits of Pachuca, Real de Angeles, Guanajuato, San Martin, Lluvia de
Oro and San Dimas (Tayoltita), among others, are al considered to be of the low sulphidation type, Camprubi et. al
(2003). Other global examples of this deposit type that have been described in the literature, include the Creede
silver deposit in Colorado, the Round Mountain deposit in Nevada, the Mesquite deposit in California, the Thames
deposit in New Zealand and the Hishikari gold deposit in Japan. In British Columbia the Lawyers, Blackdome and
Premier- Silbak deposits are examples of this genetic type.

MINERALIZATION

Gold — silver mineralization, as it has been delineated by the exploration of 2000 to 2003, occurs predominantly in
the southern part of the Nuevo Milenio caldera. The mineralized showings of Dos Hornos, Once Bocas, Chacuaco,
Chacuaco West and Cafetal occur over a core area of roughly 2 km x 2 km in the southern half of Nuevo Milenio
Caldera near the junction of the Refilion and Media Luna Faults. These are all significantly large areas of extensive
disseminated gold — silver mineralization that are of current exploration interest for possible economic grades of
gold and silver. The mineralized areas have all been outlined by prospecting, by mapping and especialy by
extensive sampling of outcrops, of old workings and of bulldozer —trenches and hand — trenches.

Other showings, the Pozo Astasis | and Pozo Astasis || are located in the northern half of the caldera.

Gold — silver mineralization includes occasional traces of free gold, pyrite, electrum, argentite, acanthite, galena and
possible silver — sulphosalts that are all intimately associated with hydrothermal kaolinite alteration and/or quartz
alteration. Elevated levels of As, Hg, Fe, Pb, Zn and Ba are typically present also. Sulphide content is sparse and
ranges up to 5%. However, usually it is much less.

Quartz is the principal gangue mineral that occurs as white to grey amorphous varieties and/or as crystalline
varieties in open space fillings. Secondary minerals include limonite, jarosite, hematite and pyrolusite. Weathered
surfaces exhibit limonite and goethite relics as cubes or boxwork, whereas kaolinite is ubiquitous and pervasive both
as a hydrothermal alteration product and as a product of weathering.

Oxidation and acid leaching of sulphides and precious metals has occurred in the rhyolite lithic tuff host rocks. The
altered and mineralized tuffs have been exposed to downward percolating surface water that became acid through
dissolution of the sulphides thus leaching the Au and Ag — bearing sulphides wherever these are present in
kaolinized rock and not encapsulated in quartz. This was demonstrated at the Chacuaco mineral showing in Arroyo
Chacuaco where an unleached mineralized rock yielded elevated metal values in comparison to the low metal values
assayed in the leached equivalent of the same mineralized rock type. A fresh mineralized rock sample with fine
pyrite in vuggy silica open space filling returned 3.42 g/t (grams per metric tonne) Au, 235 g/t Ag, 442 ppm As,
0.07% Al, 8.49% Fe and 8.04% S. A leached sample of the equivalent mineralized rock type, containing only
limonite in place of the original pyrite, gave 0.21 g/t Au, 24 g/t Ag, 48 ppm As, 0,06% Al, 1.37% Fe and 0.15% S.
The fresh rock was sampled some 50 metres below the leached rock. This comparison shows that metal
concentrations at surface may be much lower than those present at depth.

Dos Hornos Area

This northwesterly elongate area of mineralization is about 1500 mx 200 m and is outlined by historic open cut
workings, outcrop, trenches and quartz float. It includes the Mina Santa Getrudes showing. The northern 600 m of
this showing contains parallel northwesterly striking quartz veins of decimeter widths, over a 10m wide zone. The
veins occur in kaolinized tuff and they have been sampled along their strike in trenches and shafts and open cuts
over much of this distance. Additionally, two separate zones of mineralization occur in the northern part, crossing
Arroyo Guadalupana. This configuration of mineralized outcrops may denote that the overall width of
mineralization here is in the order of 250 meters.

Zanja 1l assayed 1.21 g/t Au and 131.18 g/t Ag over 10 m, including 4m @ 2.88 g/t Au and 284.45 g/t Ag.

Zanja 2 assayed 1.82 g/t Au and 29.88 g/t Ag over 14 m, including 6m @ 3.27 g/t Au and 50.97 g/t Ag.
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At Zanja 3 a weighted average of 2.35 g/t Au and 116.21 g/t Ag was obtained over 18 m including 6.53 g/t Au and
316.6 g/t Ag. An adit in this area contained lenses of brecciated siliceous rock that gave values of 2.32 g/t Au and
256.0 g/t Ag.

Samples from the adit of Mina San Miguel gave alow average of 0.36 g/t Au and 26.57 g/t Ag. This adit appears to
lie below the Dos Hornos silicified zone.

The Mina Santa Gertrudes area comprises shafts, open cuts and trenches and sorted ore piles. A grab sample of
quartz flooded tuff breccia returned 1.54 g/t Au and 700.00 g/t Ag.

Once Bocas Area

This area measures 1200 m x 100 m and paralels the northwesterly trend of the other mineralized zones. The
northern portion of the zone occurs over a slope of 100 metres elevation. Shear and/or fault structures are present
here and kaolinization is so intense that primary textures are obliterated and only quartz eyes remain. A quartz vein
stockwork zone is exposed prominently in a road cut at the northern end of this mineralized zone. Quartz veins of
centimetre widths and less predominate and randomly oriented quartz veinlets, of 1 to 5 mm width and 30 cm
length, are also present in the cream — coloured rhyolitic host rocks. Open — space fillings, such as quartz — lined
druses, are also present as are areas of quartz flooding that contain replaced calcite crystalsin the silica matrix.

The area was channel sampled in road cuts and in trenches and also at weathered outcrops in order to arrive at an
overall average grade for this zone. This included sampling of wallrock adjacent to veins and within the stockwork
areas as well as sampling in the areas of silica flooding. An average grade of 0.48 g/t Au and 127.6 g/t Ag was
calculated as being representative as a potential overall grade for the Once Bocas Area. This grade was calculated
from intermittently exposed mineralization over 38.35 metres and represents the average grade over a 100-meter
mining width.

Two diamond drill holes were drilled across the Once Bocas zone of mineralization. One hole, 02 NM — 3, returned
33.2 m of 0.33 g/t Au and 78.24 g/t Ag in clay — rich and sandy core all within leached stockwork quartz veinlets.
The second hole, 02 NM — 4, cut 61.7 m of stockwork quartz veinlets, all completely leached and weathered and
containing low values of gold and silver. The drill holes were sited unfavourably due to access problems caused by
the terrain and excessive rain and thus were drilled at an unfavourably steep angle relative to the gentler dip of the
mineralization.

Chacuaco Area

This irregularly shaped area of mineralization measures roughly 1100 m x 250 m and occurs at the junction of the
Refilion and Media Luna Faults. Extensive rock chip and channel sampling was carried out in workings at Mina
Chacuaco, Mina Nanche and Mina Perdida, at numerous locations over the Chacuaco hillside and in the creek bed of
Arroyo Chacuaco.

Three zones of intense silicification — mineralization have been identified here with northeasterly dips. The zones
contain quartz veins that are overprinted by a quartz vein stockwork and impregnated by still later quartz flooding.
Triangular calcite crystals, occurring in cockscomb — textured vein openings that also have also been replaced by
quartz are prevalent on the crest of the hill here. Mineralized rhyolite breccia is also present. The breccia contains
silicified and mineralized clasts of rhyolitic rock in silicified and mineralized tyolitic matrix. The silicified zones
are interspersed by zones of intense kaolinization.

A standard field procedure was to take rock chip samples typically over a5 m x 5 m areato yield a sample weight of
3 to 5 kilograms.

Some 27 rock chip samples were taken just west of Mina Chacuaco shaft. These gave an average assay value of
0.38 g/t Au and 66.81 g/t Ag.

A line of rock chips, taken around the hillside and below Mina Chacuaco, returned an average of 0.91 g/t Au and
112.55 g/t Ag over 150 m. Another line of chip samples, taken 60 m below Mina Chacuaco, averaged 0.26 g/t Au
and 95.89 g/t Ag over alength of 210 m.

At Obra ElI Nanche old mine workings include shafts, adits and trenches over about 150 m. The workings are
obscured by overburden and rubble and the dimensions of mineralization are not known. Float and sub — outcrop
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suggest that this showing is part of a northwest shear zone. Character samples over 1.2 m and 0.7 m gave 0.12 g/t
Au and 7.40 g/t Ag and 0.47 g/t Au and 68.00 g/t Ag respectively.

At Mina Perdida (Obra Perdido), the weighted average of channel samples over 9 m returned 0.25 g/t Au and 66.83
g/t Ag. Thisvalue is representative of other samples taken in this immediate area from the workings. Here a series
of old workings, including shafts and trenches, occur along a trend of 0200 over a distance of 70 m. Lithic rhyolite
tuffs that are kaolinized, silicified and cut by quartz — vein stockwork make up the host rocks within the workings.

A line of 26 channel samples was taken in the creek bed of Arroyo Chacuaco, 100 m below Mina Chacuaco, in
weathered argillic and quartz — altered tuffs. These returned 0.17 g/t Au and 17.15 g/t Ag. A second line of 55
samples was taken from cleaned outcrops and sub — outcrops in a continuous channel over 175 metres in the same
area. Thisgave 0.21 g/t Au and 10.04 g/t Ag.

The Mina Chacuaco shaft, located at the crest of Cerro Chacuaco (elevation 1070m), was sampled. A weighted
average of the 16 metres sampled along the upper-level yielded 0.4 g/t Au and 68.04 g/t Ag. Samples along the
decline, taken over 4 m, gave 0.71 g/t Au and 123.67 g/t Ag. The lower level returned 0.83 g/t Au and 174. 38 g/t
Ag, over an 8-metre sample length. The author sampled a channel of 6 m along this same interval that returned 0.45
g/t Auand 126.0 g/t Ag.

Two diamond drillholes were drilled across the widest (450 m) part of the mineralized zone at the northern margin
of Cerro Chacuaco. Both holes were drilled at — 450 towards the northeast. Hole 02 NM — 1 was drilled to a depth of
150 m and hole 01 NM — 2 was terminated at 109 m. Low values of Au and Ag were encountered in both holes
within brecciated and silica — flooded rhyolite rock that isintensely leached and depleted of metals.

Chacuaco West Area

This area of precious metal mineralization measures about 500 m x 250 m and is characterized by kaolinite and
minor limonite alteration of rhyalitic tuffs. Quartz veins trend northwesterly. Crushed quartz veinlets are present at
some localities as are outcrop areas containing limonitic box work. A section of the creek, measuring 95 metres,
was chip sampled averaging 0.71 g/t Au and 4.45 g/t Ag.

Cafetal Area

This area of mineralization contains silicified and sericitic tuffs exposed in the creek bed and on top of aridge.
Widespread quartz stockwork is present and remnant limonitic box work indicates leached sulphides. A channel
sample of 8 m in the creek returned 0.17 g/t Au and 65.07 g/t Ag from silicified and brecciated rhyalitic tuffs.
Higher on the ridge the tuff is intensely argillized and sericitized, however the outcrops here are also intensely
leached and metal values are low.

Pozo Astasis | and || Areas

This area of mineralization contains northwest — trending parallel quartz veins similar in size to those at Once Bocas.
They are hosted by argillic altered and sericitized, partially welded rhyolite tuffs that are exposed in a window of
overlying basalt. Stockwork quartz veinlets are saturated by chalcedonic silica containing finely disseminated
sulphides.

At Pozo Astasis | an overgrown mine dump of 10 m x 10 m x 3m is located near a caved shaft suggesting extensive
exploitation in the past. Three 2metre long samples of kaolinized and silicified rock, taken within the shaft,
returned an average value of 0.24 g/t Au and 52.66 g/t Ag. A 0.5 m sample of silicified tuff with white quartz veins
gave 1.85 g/t Au and 494.40 g/t Ag and a selected sample of brecciated quartz veind from the dump assayed 1.42 g/t
Au and 244.00 g/t Ag. A 20 m composite sample of quartz vein fragments returned 0.88 g/t Au and 89.00 g/t Ag. A
4 m sample of siliceous sub — outcrop, taken about 30 metres east from the shaft, returned 0.93 g/t Au and 200.00 g/t
Ag.

At Pozo Astasis Il lithic rhyolite tuffs are kaolinized and silicified and contain quartz veinlets in fractures. A
number of old trenches are located here and six 1 m to 2 m samples of silicified quartz — veined rock were analysed.
They averaged 0.25 g/t Au and 61.6 g/t Ag. The best value was 0.48 g/t Au and 94.00 g/t Ag taken over 1.2 min
silicified tuff with white quartz veins. The silicification at this locality resembles that at Chacuaco West.



Mina Zapote

This area of argillic ateration, quartz veins and silica flooding is oriented to the northwest beneath a rhyolite flow
and a basalt flow. It has been explored in the past by trenches and inclines that follow the structure. Eighteen grab
samples gave low assays for precious metals. The best result was 0.059 g/t Au and 55.00 g/t Ag from a sample of
quartz flooded sockwork. Several samples from this area returned somewhat elevated mercury values in the range
of 200 ppb Hg.

Mina Julia, Mina Victoria, Salamandria and Area L othar

This area is considered to be the uppermost preserved level of silica alteration on the property. Severa discrete
outcrops of silica alteration are present in which the distinctive chalcedonic silica occurs marking these outcrops as
being representative of the highest statigraphic levels of hydrothermal alteration. Argillic altered tuffs, that are also
silica flooded and chalcedonic in part, contain finely disseminated pyrite. The stratified silica at Mina Julia and
Salamandria is also brecciated. Underlying the siliceous horizon are intensely altered porous lithic rhyolite tuffs. 69
grab samples taken in this area show only low background values for gold and silver. The best sample gave 0.64 g/t
Au and 39.00 g/t Ag. One sample of the 69 taken yielded 2170 ppb Hg.

EXPLORATION

Exploration of the Nuevo Milenio property by CMM has been carried out intermittently during the period of May
2000 to May 2003. The initial mapping and sampling was done by Ing. A. Ruiz Marquez, geologist, and later work
was done by Ferdinand Holcapek, P. Eng ("Holcapek™). Holcapek directed and supervised all fieldwork of other
workers throughout this period. Results of this work were compiled by Holcapek and presented in a series of reports
with illustrations that are cited in the References.

Exploration work included prospecting, geological mapping, rock chip and channel sampling, bulldozer trenching,
road building, geochemical soil sampling and diamond drilling. This work covered an area of approximately 4.5 x
9.5 kilometers throughout the Nuevo Milenio Caldera. A legal survey of the exploration lots was completed also.

The initial exploration involved prospecting in areas containing historic workings that are generally connected by
trails. Areas of interest were enlarged and made accessible by constructing new roads and repairing existing roads
using aD — 7 bulldozer. Mapping was carried out by plotting information on 1: 50,000 scale topographic sheets
using a Garmin 12 XL GPS instrument with external antenna for control. A D — 7 bulldozer was used for trenching
at Dos Hornos, Once Bocas and San Miguel area. Hand trenches were completed at Pozo Astasis I, Arroyo
Chacuaco, Mina Perdida and Mina Chacuaco. Some 750 channel samples and 265 rock chip samples were taken at
sites of old workings and in areas of mineralization and silicification.

A geochemical soil sample survey consisting of 631 samples was completed over a 15.75 km grid in the southern
half of the caldera that included the main areas of mineralization at Dos Hornos, Once Bocas and Chacuaco.
Northeasterly lines were spaced at 100 m intervals and soil samples taken at 25 m intervals along them. The B sail
horizon was sampled at depths of 20 cm to 40 cm typically. Soil samples were analyzed for 32 elements by ICP.

The initial contoured metal values for gold and silver indicated low concentrations of these elements in soils within
the outcrop areas of known mineralization, which contain much higher metal values, such as at Once Bocas and Dos
Hornos. A comparison was therefore made between the underlying Au and Ag concentrations in rock to the
overlying concentrations of Au and Agin the soils directly above. Thiswas done utilizing the chip sample assays of
rock in the trenched areas and the geochemical analyses of soil samples directly above them. The results indicated
that concentrations of 1 g/t Ag and 30 ppb Au in soils occur above concentrations of 30 g/t to 100 g/t Ag and + 0.5
g/t Auin the rock directly underneath. This discrepancy of representative metal valuesin rock and soil is attributed
to the clay content in the weathered soil and/or the acid leaching effects of sulphide — enriched meteoric rainwater
on the precious metals. The clay content in the soil is thought to impede the upward migration of metal ions. The
weathered soil profiles suggest that Au and Ag and other metals were leached downward from the soil by action of
acidic meteoric rainwater thus depleting the soil of precious metals. This implies that an overburden — covered area
of well — mineralized rock may produce a geochemical anomaly of low amplitude. Conversely, an area of well —
mineralized rock outcrop occurring beneath relatively sparsely mineralized overburden soil may be larger than the
size of the geochemical soil anomaly indicates.

The geochemical data was statistically treated by Dr. Lovell of BSI Inspectorate American Corporation and values
of 1ppm Ag and 30 ppb Au were designated as being geochemically anomalous and therefore indicative of
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underlying mineralization. The data were re — contoured using this parameter. The Au and Ag anomalies are
closely coincident with shape and limits of the zones of mineralization at Dos Hornos, Once Bocas and Cerro
Chacuaco as these zones were originally outlined by mapping, sampling and trenching.

The exploration carried out to date on the property has very effectively outlined areas of near surface Au, Ag
mineralization related to historic precious metal exploitation operations. These mineralized areas now reguire
further testing at depth and along strike.

DRILLING

Five initial HQ core holes were put down at Cerro Chacuaco, at Once Bocas and Chacuaco West in July 2002. A
total of 726 metres of drilling was completed out of a planned total of 850 metres. Heavy rains, mudslides and
flooding caused early termination of the program before re-commencement of the drill program in 2003. Holes 02
NM — 01 (150 m) and 02 NM — 02 (109 m) were drilled at a bearing of 30° and at an angle of — 45° across the
assumed strike of mineralization at the northwestern part of Cerro Chacuaco mineralized zone. The core in both
holes consisted of weathered and leached rhyolite tuffs. The target-mineralized zone was not intersected because of
the steep angle of the drillhole relative to the assumed gentler dip of the mineralized zone.

Holes 02 NM — 03 (225 m) and 02 NM — 04 (95 m) were drilled on a bearing of 35° and at — 45° across the strike of
the mineralized structure at Once Bocas. Access problems due to heavy rain prevented setting up at the desired
location hence both holes were drilled at too steep an angle to cut the mineralized zone here. Corerecovery at Hole
02 NM — 03 is estimated at 85% within the clay — rich and sandy core. A weighted average assay over a 33.20 m
drilled section of core, from 39.00m to 72.20 m, gave 0.33 g/t Au and 78.24 g/t Ag.

Hole 02 NM — 04, situated in the creek 40 m southwest of Hole 02 NM — 03 cut quartz vein stockwork from 4.3 m
to 66.00 m, the remainder being argillic altered tuffs. The angle of the hole was too steep to intersect the
mineralization. Thishole was stopped at 93 m instead of at the planned target depth of 150 m.

Hole 02 NM — 05 (144 m) at Chacuaco West was sited 80 m southwesterly of the targeted quartz vein zone. The
hole was abandoned at 144 m because of heavy rains and flooding of the setup. Argillic altered tuffs were cored at
thislocality.

Work from April 1, 2003, to June 30, 2004, consisted of prospecting, channel sampling, geological mapping, road
construction and diamond drilling of 19 holes for atotal of 3,543 meters.

The Dos Hornos Structure was trenched, channel sampled and diamond drilled as far south as Mina San Miguel.
Work to date has shown that multiple faulting, brecciation, and quartz vein zones with associated quartz stock work
are hosted within an epithermal ateration zone. Mineralization consists of gold and silver associated with pyrite,
minor galena and traces of copper. Diamond drill and trench sample results show that the zone has good gold and
silver grades across potential mining widths. Extensive displacement caused by faulting was encountered during
drilling, requiring additional work to allow economic evaluation of this structure. Results previously reported are as
follows:

DOS HORNOS TRENCH #1 m feet Au g/t Ag g/t
660959 — 63 Weighted Average 10.00 328 1219 131.18
Including 4.00 1312 2.886 284.45

DOS HORNOS DDH 17-03
34.00 —40.00 32 to 34 m old workings 200 6.58 1.050 19150

DOS HORNOS TRENCH #2

659793-99 Weighted Average 14.00 4592 1820 29.88
Including 6.00 19.68 3270 50.97

DOS HORNOS DDH 18-03
Quartz zone 36 to 38 old
38.00 —40.00 workings 200 6.58 0.323 127.00




DOS HORNOS TRENCH # 3 m feet Au g/t Ag g/t

660972 — 80.00 Weighted Average 18.00 59.04 2.350 116.21
Including 6.00 19.68 6.530 316.60

DDH 01-03 N37E, -45, 212m

0.00 -2.00 Section west of Trench 3 200 6.58 2.950 144.00
Fault segment - Trench 3, 200 6.58 0.103 29.60

82.00 —84.00 gouge
188.00 —212.00 Faulted, quartz stockwork 24.00 78.72 0.084 35.74
192.00 — 198.00 Including 6.00 19.68 0.299 92.98

DDH 02-03 N37E, -60, 209m

0.00 —4.00 Section west of Trench 3 4.00 13.16 0.423 163.25
40.00 —42.00 Fault zone 200 6.58 0.371 64.00
84.00 —90.00 Fault, quartz fragment, pyrite, 6.00 19.68 0.782 77.10

galena

DDH 11-03 S27W, -45, 45m

24.00 — 38.00 Fault, argillic  alteration 14.00 46.06 0.076 1752
Trench 3

52.00 —54.00 Fault Trench 3, crushed 2.00 6.58 0.778 124.00
quartz

MINA SAN MIGUEL

660493 — 98 Weighted Average 12.40 40.68 0.30 26,58
DDH 19-03
38.00 — 44.00 Weighted Average 6.00 19.68 0.502 125.00

MINA SANTA GERTRUDE'S 300 M SE OF
ABOVE

343106 Grab sample composite 4.00 13.12 154 700.00

The average grade of all samples above is calculated as: Gold 1.04 g/t, Silver 103.81 g/t.

Once Bocas is a quartz vein stock work zone explored by the Spanish. Surface trenching and channel sampling
defined a zone of possible gold — silver mineralization of about 400 m x 100 m in the NW part. Astasis| and Il may
be the northwest extension of this zone. To the utheast the zone is known for an additional 500 m. These
extensions have not been explored in the past, but preliminary assays show potentially economic grades. A non-
continuous channel sample across the zone gave 38.35 m Au 0.480 g/t and 127.60 g/t Ag.

Results showed that the Once Bocas quartz vein — stock work zone has higher-grade quartz veins surrounded by a
lower grade quartz stock work zone. The width of the high-grade zone has not been established since faulting has
displaced parts of the zone. Additional work is required to define the grade, width and mineralized length within the
known strike length of 1 km.
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DDH 06-03, - 45, N30E Interval m m ft Au g/t Ag g/t

To cut mineralization in trench 3, 18.00 - 34.00 12.00 39.84 1.020 109.00
faulted

Including quartz vein structure, 26.00 —28.00 2.00 6.58 5479 471.70
faulted

Quartz stock work 132.00 —146.00 14.00 46.42 0.135 1873

DDH 10-03, - 60, N30E

Same section as DDH 06-03, 38.00 —42.00 4.00 1316 0.159 34.65
faulted

DDH 08-03, -45 N30E

50 m NW same zone, faulted 26.00 —28.00 200 6.58 0.647 26.90

DDH 12-03 - 50, N66E

50 m south of DDH 06, up hill, 56.00 — 114.50 5850 192.47 0.227 54.66
faulted

Including quartz vein zone 56.00 —60.00 4.00 13.16 1.388 360.50

Including quartz stockwork 96.00 — 108.00 12.00 3948 0.562 120.40

DDH 09-03, - 45 S30W

Zone NE side at road, faulted 78.00 —94.00 16.00 52.64 0.200 50.00

Cerro Chacuaco Zone has a 2,000-meter strike length. Soil sampling, chip sampling, surface sampling and channel
sampling of underground workings on Cerro Chacuaco outlined a large area of anomalous gold — silver

minerdization (400m x 600m).

AREA SAMPLED m ft Au g/t Ag g/t
Mina Perdido channel samples 9.00 2052 0.250 66.83
Mina Nanche channel samples 190 6.23 024 17.62
Mina Chacuaco channel samples 18.00 59.04 0.546 11084
Weighted Average of All Channel Samples 0435 91.006
Weighted Average Cerro Chacuaco -
27 Chip Samples 0.371 63.17

DDH 03-03, DDH 04-03 and DDH 05-03 were located to test a section across Cerro Chacuaco, Mina Chacuaco and
Mina Nanche, but results were inconclusive. Faulting appears to have displaced the mineralized zone at depth and
the possibility of having drilled down dip along a fault plane is indicated. Further work is planned here, subject to

improved access.

Outcrops along Arroyo Chacuaco are mineralized at creek level, but to the southwest at higher levels, mineralization
is covered by recent basalt flows. Thisareais part of the Cerro Chacuaco zone. Assays were obtained from channel

samples along the creek, but not drilled because of access difficulties.
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ARROYO CHACUACO m ft Au g/t Ag g/t
Average All Channel Sample Along A 300 M Section 150.00 492.13 0.223 10.52

Including, weathered, limonitic 12.00 39.17 0535 21.63
Including, weathered, limonitic 30.00 9843 0426 2531
Including, weathered, limonitic 18.00 59.06 0.227 18.00
Average Of Arroyo Chacuaco -
26 Chip Samples 0.174 17.54

Area Cadfetal is an area of silicification, quartz stock work and surface leaching which produces box work and
gossanous outcrops. The area is separated from Cerro Chacuaco by Arroyo Cafetal. Surface chip samples gave no
assay results along the top of the ridge. However, assays were obtained from samples cut along the bank of the
Arroyo Cafetal and in old trenches at creek level about 40 m lower than the ridge. DDH 14-03, DDH 15-03 and
DDH 16-03 were located at Area Cafetal. The silicified lithic tuffs and quartz stock work zones outcropping along
the ridge were not intersected in the drill hole.

DDH 16-03 was drilled south under a highly silicified lithic tuff outcrop and intersected wide spread |ow-grade
gold—silver mineralization.

DDH 16-03 N75E, -45 Interval m m ft Au g/t Ag g/t
Cafetal to cross-cut high hill,

rhyolite tuffs silicified 44.00 - 64.00 20.00 65.80 0.093 16.68

Including 50.00 - 62.00 12.00 3948 0.125 2322

Rhyolite tuffs argillic, 82.00 - 90.00 8.00 26.32 0.149 61.48

Including 88.00 - 90.00 2.00 6.58 0.442 192.00

128.00 - 130.00 2.00 6.58 0.150 98.00

Weighted Average 44.00 - 130.00 86.00 279.65 0.047 13.80
Average Of All Arroyo Cafetal

Creek Level Samples 8.05 26.41 0.177 65.07

Area Chacuaco West was discovered using rock geochemistry. A zone of intense argillic alteration returned Gold
0.75 g/t, and Silver 5g/t over alength of 95 m.

DDH 13-03 was located to test this zone. Although the results were inconclusive, additional exploration is
warranted.

Results to date have shown that the Nuevo Milenio Caldera is underlain by an intense epithermal low-sulphidation
ateration system which shows surface oxidation and leaching of mineralization. Quartz veins, quartz stock work
and silica zones give gold and silver assays over a widespread area. Unexpected, multi—stage faulting was
encountered during diamond drilling, offsetting the known higher-grade gold — silver zones and making definition of
the zones difficult. The planned future work program on the Nuevo Milenio will be in two phases:

Phase 1 will concentrate on establishing the effect of multi-faulting on the diamond drilled mineralized
zones followed by additional drilling.

Phase 2 will consist of expanding detailed geological mapping, geochemical surveys, trenching and channel
sampling to prepare other targets for diamond drilling.

SAMPLING METHOD AND APPROACH

Experienced field personnel carried out the sampling operations, supervised by Ing. Ruiz Marquez and Holcapek,
during the various phases of work from 2000 to 2004. Typically outcrop exposures were first cleaned of surficial
material before chip or channel samples were taken. Chip samples of 3 to 5 kg were taken over 5 m x 5 m areas
where outcrop exposures allowed this or where sub — outcrop exposures were deemed as being reasonably
representative of the underlying lithologies. Overburden thicknesses on hillsides are generaly in the 20 to 30 cm
range and at creek level they are up to several metres. Channel samples were taken after the rock surfaces had been
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cleaned, as in the case of creek bed exposures, or where a bulldozer or a hand trench had exposed fresh rock. All
sample points were located by GPS in the field as were the locations of all roads, trenches and historic mine
workings. All these features are accurately plotted on the illustrations and easy to find on the ground even in areas
of heavy growth.

SAMPLE PREPARATION, ANALYSES AND SECURITY

Rock and soil samples were analyzed by BSI Inspectorate Precious Metals Lab located in Sparks, Nevada
Inspectorate is an 1SO 9002 certified precious metals laboratory that maintains a preparation facility in Durango,
Mexico. All samples from the Nuevo Milenio project were crushed and pulverized in Durango, then sent for
analysisto Sparks, Nevada.

A broad outline of sample preparation and analytical procedure for rocks and soils is given by Inspectorate
Laboratories as follows. Samples are first dried then crushed to — 10 mesh in two stages utilizing ajaw crusher and
aroll mill. A 300 — gram split is separated by a Jones splitter and then one portion is reduced to —150 mesh. A
weighed portion of the sample is digested with 3.0 ml of 2:1 nitric acid and de — ionized water and allowed to stand
and then placed into hot water bath for 30 minutes. Three ml of concentrated hydrochloric acid is then added and
the sample is mixed and placed into a hot water bath for 90 minutes. Four ml of 3N hydrochloric acid is added
along with 0.1% tartaric acid. The sample is mixed and allowed to settle.  The sample is then analyzed by
inductively coupled plasma — atomic spectrometry.

A minimum 15% of all analyses is repeated and for every 20 samples run, a standard or blank is also analyzed. For
gold determinations, atotal of 9 certified gold standards, purchased from Rocklabs and CDN Resources, are used to
monitor quality control for fire assay gold analyses that are finished by gravimetric and atomic absorption methods.
Gold standards, ranging from 0.651 g/t Au to 20.77 g/t Au are utilized in addition to an internal gold standard of
about 1 g/t Au.

Three channel samples at Mina Chacuaco were collected for comparison purposes with earlier sampling. The
samples were sent to ASL Chemex Laboratories for fire assay analysis for gold and silver. Chemex describes the
fire assay procedure as follows. A prepared sample is fused with a mixture of lead oxide, sodium carbonate, borax,
silica and other reagents as required, inquarted with 6 mg of gold — free silver and then cupelled to yield a precious
metal bead. The bead is digested in 0.5 ml dilute nitric acid in the nicrowave oven. 0.5 ml concentrated
hydrochloric acid is then added and the bead is further digested in the microwave at a lower power setting. The
digested solution is cooled, diluted to a total volume of 10 ml with de — mineralized water, and analyzed by atomic
absorption spectroscopy against matrix — matched standards. A 30 g sample weight is used for gold analyses and a
50 g sample weight is used for silver analyses. Detection limits for gold and silver are 0.03 parts per million.

During periods of fieldwork samples of rock and soil collected on the property were transported from the field inside
alocked box mounted on the back of a pickup truck and driven to Durango. The samples were collected in Durango
by Inspectorate Laboratories and dried, crushed, pulverized and split at their facility. The prepared sample pulps
were sent to Inspectorate’ s main laboratory in Sparks, Nevada for analysis.

DATA VERIFICATION

The data used consists predominantly of information contained in a number of exploration reports prepared by
Holcapek during the years 2001 to 2004 that described the exploration results as they were completed phase by
phase. Additiona information, describing exploration work on the property, is taken from reports by Drummond
(2001), Carstensen (2001) and Ruiz Marquez (2000).

Information pertaining to property ownership, legal survey of the claims, working maps, assay sheets or drill logsis
al stored at CMM offices in Durango, Mexico and was not accessed in the Meixner report.

ADJACENT PROPERTIES

There are no adjacent properties that are presently being explored in the immediate vicinity of the Nuevo Milenio
project. Indeed, the Nuevo Milenio area has not been explored for perhaps the last 70 years or so. The old workings
throughout the area and on the claims are thought to date from prior to the 1920’ s and some workings are thought to
be still older. Aside from the Nuevo Milenio project, no modern exploration has been conducted in this area.



The previous section entitled History describes what is known of mining activities in the general area of the present
Nuevo Milenio property. This information is not readily available and is derived from fragmentary information of
archived historic records in Mexico City and from local knowledge.

The high grades of silver attributed to Mina Espiritu Santo and at Mina Miravalle, situated southerly of Nuevo
Milenio property, are included as general examples only. The grades are not indicative of those that may occur on
the Nuevo Milenio claims.

Opa mining areas appear to be operated on an intermittent basis. Minas Guadalupana and Esmeralda are being
worked at the present. Mina Esmeralda appeared to have a 60 m working face that was being explored withaD —7
bulldozer. It is not known what quality or quantity of opal is being recovered from these operations or how
intensively they are being worked.

MINERAL RESOURCE AND MINERAL RESERVE ESTIMATES

The Nuevo Milenio property has no known mineral resource or mineral reserve.

INTERPRETATIONS AND CONCLUSIONS AND FUTURE PLANS

Results to date have shown the Nuevo Milenio Caldera is underlain by an intense epithermal |ow-sulphidation
ateration system which shows surface oxidation and leaching of mineralization. Quartz Veins, Quartz stock work
and silica zones give gold and silver assays over a widespread area. Unexpected, multi-stage faulting was
encountered during diamond drilling, offsetting the known higher-grade gold-silver zones and making definition of

the zones difficult. The planned future work program on the Nuevo Milenio will be in two phases.

Phase 1 will concentrate on establishing the effect of multi-faulting on the diamond drilled mineralized
zones followed by additional drilling.

Phase 2 will consist of expanding detailed geological mapping, geochemical surveys, trenching and channel
sampling to prepare other targets for diamond drilling.

2. Canada

Kado Silver Property

Introduction

The 100% owned Kaslo Silver Property encompasses nine former high