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MEMBERS OF THE VANCOUVER STOCK EXCHANGE

The VSE is a self-regulating organization owned and operated by 54 national and regional Member Firms which provide
trading services for individual and institutional investors and assist companies seeking to raise capital by listing on the stock exchange.

BRINK, HUDSON & LEFEVER LTD.
TeL (604) 688-0133 Fax (604) 682-2574
B.D. GRAVES

BUNTING WARBURG INC.
TeL (604) 682-0791 Fax (604) 681-4220
JM. EsTEY (T0)

CANACCORD CAPITAL CORPORATION
TEL (604) 643-7300 Fax (604) 643-7606
PM. BrownN, C.C. BuckLAND, WA. MCMAHON

CIBC Woob GUNDY SECURITIES INC.
TEL (604) 687-2699 Fax (604) 687-2120
JC. Lay

CONNOR, CLARK & COMPANY LTD.

TeL (604) 689-0006 or 1-800-563-0006
Fax (604) 688-1406

G.P. REID

CORRESPONDENT NETWORK
TEL (416) 869-6410 Fax (416) 869-7400
W.D. Woob

CT SECURITIES INTERNATIONAL INC.
TEL (416) 947-7200 Fax (416) 947-7213
P. Ruys DE Perez

CT SECURITIES SERVICES INC.
TEL (416) 981-5000 Fax (416) 947-7190
R.A. COSBURN

DeacoN CAPITAL CORPORATION
TEL (416) 350-3250 Fax (416) 350-3252
DJ. GLOVER

DomiNick & DOMINICK SECURITIES INC.
TEL (416) 363-0201 Fax (416) 366-8279
P. MORGANTE (TO)

EAGLE PARTNERS INC.
TEL (416) 365-2440 Fax (416) 365-2449
B.S. GORDON

FIRST MARATHON SECURITIES LIMITED
TEL (604) 443-4010 Fax (604) 682-2132
R.J. DisBrOW

FRIEDBERG MERCANTILE GROUP
TEL (416) 364-1171 Fax (416) 364-0572
A.D. FRIEDBERG

GEORGIA PACIFIC SECURITIES CORPORATION
TEL (604) 668-1800 Fax (604) 668-1816
R.B. AsHTON, K.C. KAm

GLOBAL SECURITIES CORPORATION
TEeL (604) 689-5400, Fax (604) 689-5401
D.S. CHERNOFF

GOEPEL SHIELDS & PARTNERS INC.
TEL (604) 661-1777 Fax (604) 684-0475
R.E.T. GOEPEL

GOLDEN CAPITAL SECURITIES LIMITED
TEL (604) 688-1898 Fax (604) 682-8874
D.Y.H. Siu

GORDON CAPITAL CORPORATION
TEL (604) 669-9555 Fax (604) 669-8848
WEF. BELL

GREAT PACIFIC MANAGEMENT Co. LTD.
TEL (604) 669-1143 Fax (604) 669-0310
S.R. Isaac

GRIFFITHS MCBARNEY & PARTNERS
TEL (416) 367-8600 Fax (416) 943-6175
B.D. GRIFFITHS

HAYWOOD SECURITIES INC.
TEL (604) 643-1100 Fax (604) 643-1199
JPP. TOGNETTI

HSBC James CAPEL CANADA INC.
TEL (604) 687-8557 Fax (604) 685-8566
G.K. L. Fune

JONES, GABLE & COMPANY LIMITED
TEL (604) 685-1481 Fax (604) 685-3761
JR.GRIFFITH

LATIMER (W.D.) Co. LIMITED
TEL (416) 363-5631 Fax (416) 363-8022
C.M. BRACKEN

LEVESQUE BEAUBIEN GEOFFRION INC.
TEL (604) 643-2820 Fax (604) 643-2792
P. BRUNET (MTL)

LEVESQUE SECURITIES INC.
TEL (604) 643-2800 Fax (604) 643-2792
P. BRUNET (MTL)

LOEWEN ONDAATJE MCCUTCHEON LIMITED
TEL (416) 964-4455 Fax (416) 964-4490
G. HERMAN

MAJENDIE CHARLTON SECURITIES LTD.
TEL (604) 682-6446 Fax (604) 662-8594
N. L. MAENDIE

MARLEAU, LEMIRE SECURITIES INC.
TEL (604) 668-7900 Fax (604) 683-7964
H. Eisen (TO)

MCcDERMID ST. LAWRENCE SECURITIES LTD.

TeL (604) 654-1111 Fax (604) 654-1224
K.N. AUNE, G.M. MEDLAND

MERIT INVESTMENT CORPORATION
TeL (416) 867-6000 Fax (416) 867-6137
B.H. KasmAN

MERRILL LYNcH CANADA INC.
TeL (604) 687-2663 Fax (604) 687-3663
G.B. DUNN (TO)

MipLAND WALWYN CAPITAL INC.
TeL (604) 688-2111 Fax (604) 661-7700
D.E. WARKENTIN

Moss, LAwsoN & Co. LIMITED
TEL (416) 864-2700 Fax (416) 864-2774
B.H. Pryce

NESBITT BURNS INC.
TEL (604) 669-7424 Fax (604) 631-2658
PJ. POWELL

ODLUM BROWN LIMITED
TeL (604) 669-1600 Fax (604) 681-8310
S.R. SHERWOOD

OLIVER (C.M.) & ComMPANY LIMITED
TeL (604) 668-6700 Fax (604) 681-8964
C.M. O'BRIAN

PACIFIC INTERNATIONAL SECURITIES INC.
TeL (604) 664-2900 Fax (604) 664-2666
M. MEIER

PeTERS & Co. LIMITED
TEL (403) 261-4850 Fax (403) 266-4116
R.G. PETERS

RBC DOMINION SECURITIES INC.
TeL (604) 257-7000 Fax (604) 257-7117
M.L. CULLEN

RESEARCH CAPITAL CORPORATION
TEL (604) 669-7122 Fax (604) 669-5034
K.L. TAYLOR (TO)

SALMAN PARTNERS INC.
TEL (604) 685-2450 Fax (604) 685-2471
TK. SALMAN

ScoTiAMcLEoD INC.
TEL (604) 661-7400 Fax (604) 661-7432
D.M. RODGER

SPROTT SECURITIES LIMITED
TEL (604) 681-7344 Fax (604) 681-7322
E.S. SPrOTT (TO)

TauRUs CAPITAL MARKETS LTD.
TEL (416) 361-2000 Fax (416) 364-0971
LJ. LEvy

T.D. SECURITIES INC.
TEL (604) 654-3700 Fax (604) 654-3757
WK. GRraY (TO)

THOMSON KERNAGHAN & Co. LIMITED
TEL (416) 860-8800 Fax (416) 367-8055
E.J. KERNAGHAN

UCC UNITED CAPITAL CORPORATION
TEL (604) 602-0218 Fax (604) 602-0219
B.R. WoRTH

UNION SECURITIES LTD.
TEL (604) 687-2201 Fax (604) 684-6307
N.N. THOMPSON

VERSUS BROKERAGE SERVICES INC.
TEL (416) 214-1960 Fax (416) 864-3918
D.M.Lay (TO)

WEST COAST SECURITIES LTD.
TEL (604) 681-1286 Fax (604) 688-7145
J. D. THOMAS

WHALEN, BELIVEAU & ASSOCIATES INC.
TeL (604) 683-1887 Fax (604) 683-8891
J. BELIVEAU (MTL)

WOLVERTON SECURITIES LTD.
TEL (604) 688-3477 Fax (604) 662-5205
M.F. WOLVERTON

YORKTON SECURITIES INC.
TEL (604) 640-0400 Fax (604) 640-0300
D.A. RisLING, R.M.D. Cross
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BUILDING FOR THE 2I1ST CENTURY

The Vancouver Stock Exchange continues along a clearly defined path charac-
terized by growth and service enhancement. The changes being implemented
under the leadership of President and C.E.O. Michael Johnson and his executive
team are focused on building the VVSE, ensuring that the Exchange is positioned

to help its Member Firms effectively compete in the global economy.

Ve believe the VVSE’s listed companies and their investors will be the primary
beneficiaries of the changes now underway. Significant improvements are evident in
the areas of market practices, efficiency, responsiveness and overall performance.
As the VSE works with Member Firms to attract domestic and international
companies in search of public financing, the Exchange continues to strengthen

its role as the worlds leading venture capital exchange.

W\ are pleased to welcome Chris Lay as our new Vice-Chair. Our thanks goes
to Jamie Bruce and John Jennings who have completed their terms on the
Board and to all of our Governors, who have strongly supported the VVSE’s
new direction and served with dedication. 1997 will be an important year for
the VSE as we celebrate our 90th anniversary. This is a time when we can look
back on our progress and apply this experience to the future, which holds so

much promise for the VVSE.

Yyt /s

Doris Bradstreet Daughney Max Meier
Chair Vice-Chair
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pog. S o “We will continue as the world’s leading market
e B - T iy for venture capital, giving life to new and emerging

F businesses, determined to fulfill our mission.”

CAPITALIZING ON OPPORTUNITIES

The VSE and its Member Firms continue together on a path of transition.
W persist in our examination of every aspect of the Exchange — reviewing,
improving and strengthening our operations. Through these efforts our effec-

tiveness and ability to compete in global markets is being significantly enhanced.

The Board of Governors recently adopted a Mission Statement which provides
clear direction for the Exchange. In succinct terms it states our goal:
“To be an honest, fair and efficient market for venture capital.” Our initiatives

in 1997 and beyond will embrace this mission.

The VVSE celebrates its 90th anniversary this year. Since 1907 our focus as
a venture capital exchange has remained strong, along with our commitment
to the Exchange’s historical roots in the mining industry. While our present
activities have grown far beyond an early emphasis on mineral exploration in
Western Canada, they have never strayed from our passionate interest in new and
emerging companies. VW hether our listed companies represent a mining project
in the Asia Pacific, a high-tech enterprise in the United States, or Canadians
searching the far north for natural resources, we serve business that is too young

or without the resources necessary to gain entrance to senior financial markets.




In concert with our Member Firms, we are actively developing national and
international business. Teams from the VVSE have visited Canadian markets,
the United States, Asia Pacific, Latin America and Africa, attracting new
companies to the Exchange. The results are evidenced in the 54 new listings

and RTOs which have come to the VVSE during the past year.

The VVSE recently divested its West Canada Clearing and Depository business
(which also serves the Alberta Stock Exchange) with The Canadian Depository
for Securities Limited (CDS). T his initiative creates a single national depository,
clearing and settlement service for the trading undertaken by our Member Firms,
thereby providing greater efficiency. CDS modified its systems to effectively
preserve the unique functions required by our junior capital markets while providing
the capabilities necessary for senior markets. T he process of consensus building
that led to this merger, provides a model for other national initiatives in the

Canadian securities industry.

We have established a unique strategic position as the world’s leading venture
capital exchange. By effectively serving our niche market, we assume a key
role in the growth of new and promising businesses. The VVSE’s mandate
complements Canada’s senior financial markets as many of the companies
beginning on our Exchange will graduate to the larger exchanges when

they have matured.

VANCOUYVER STOCK EXCHANGE
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A major commitment has been made to advance our goals

— to be an honest, fair and efficient market for venture capital.

“To be an honest, fair

and efficient market
determination. The intolerance of the VVSE and our Member fo r' V e n t u r' e C a p i ta I z,

The rules of the Exchange are being uniformly enforced with

Firms to market abuse, and our shared resolve to act against
violations, is bringing positive change to market behaviour. This progress benefits
everyone, expanding the capital available to listed companies and providing

greater protection for the investor.

We are building a strong service culture to provide greater efficiencies by
re-engineering our systems and streamlining our procedures. Advancements in
these areas are of great importance to our listed companies. Recent enhance-
ments allow the Exchange to respond more quickly to companies seeking to list

on the VVSE or arrange new financing as they anticipate business opportunities.

In the past twelve months the VVSE has processed more financings than ever before,
with greater speed, yet fewer staff. As an example of our improvements, an
acceptance process used for more than 1900 stock option transactions each
year which required ten documents in the past, now requires only five. This
represents an important increase in our efficiency and also provides a direct saving
to listed companies which no longer need to prepare the additional documents

once required.

Importantly, while we become more responsive, we also continue to

prudently uphold the VVSE’s standards and regulations.

MISSION STATEMENT




The staff of the VSE have worked hard to initiate change and improve our
operating efficiency. T heir efforts are deeply appreciated. | am particularly proud
of their commitment to our mission — ensuring that the VVSE is an honest, fair
and efficient market for venture capital. It is also with great pleasure that | extend
our congratulations to Irene Komori, employee of the year, Angela Huxham,

manager of the year and Warren Funt, executive of the year..

Max Meier has completed his term as industry Vice-Chair, serving during a time
of rapid change for the VSE. We have greatly benefited from his contributions
and strong leadership. So much has been possible within a very short time because

of his support and that of our Board of Governors.

Looking back over our first 90 years, we are proud of the \VVSE’s contribution to
the economies of Canada and British Columbia and the role we play in \ancouver’s
development as an international financial centre on the Pacific Rim. The VVSE is
an important part of national and international financial markets — the place

Where Business Starts.

Michael E. Johnson
President and C.E.O.
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“The role of our venture capital market is to provide
a place for ideas to become opportunities.”

SERVING THE MARKET
WHERE BUSINESS STARTS

The companies listed on the VVSE represent an ever greater diversity of indus-
tries and geographic locations. The VSE’s role as the leading exchange for
companies participating in mining exploration remains unchanged. Over
800 listed companies are engaged in the search for mineral wealth in Canada,
Latin America, Asia Pacific, Africa and the United States. Leveraging this exper-
tise in evaluating and assessing risk, the VVSE is serving an ever growing number
of listed companies in industries such as high-technology, manufacturing,

bio-technology and engineering.

A growing number of companies listed on the VVSE are active in regions of the
world where limited access to venture capital exists. Among these are
128 companies from Hong Kong, Australia and other parts of the Asia Pacific.
Together these listed companies represent 16% of the total capitalization of the

VSE, approximately 2.1 billion dollars.

The VSE is focused on serving companies in their early stages of development.
The listing and financial criteria are different from those of senior exchanges
which require a stronger track record and greater degree of corporate maturity.
Our emphasis on venture capital allows the VSE and its members to play a
critical role at the beginning of a company’s life by providing access to the
capital necessary to support its development as new ideas are tested and the

foundation laid for future growth.




EXPANDING INTERNATIONAL ACTIVITIES

The evolution of the VSE to become a global exchange has been a natural
extension of our participation in mining exploration and development. As the
scope of operations for the VVSE’s listed companies became international, it was
appropriate that the Exchange and its Member Firms met these broader
requirements. Today mining represents 70% of the VVSE’s market capitalization,
approximately 9.4 billion dollars. T hese mining companies operate internationally

in over 90 countries.

A number of unique initiatives have been necessary to support our global position.
Memorandums of Understanding which facilitate the sharing of information have
been signed or are being developed with exchanges in Mexico, Brazil, Peru, Chile

and Argentina, paving the way for further growth in Latin American markets.

TheVSE has launched a pilot initiative, VISTA (Vancouver International Securities
Trading Access) which enables the Exchange to effectively bridge the Pacific.
Through the introduction of an additional trading session in \Vancouver and the
establishment of special communication links, it will be possible for brokers in
Hong Kong and other parts of the Asia Pacific to trade on the VVSE in real time,
coinciding with the beginning of their business day. To complement this new
service, the VSE also introduced a new category of trading participant, the
International Associate. Through this program, brokers in other parts of the
world will be permitted to undertake trades on the Exchange for their clients.
These new trading initiatives will build investor interest and participation from

around the world in the venture companies listed on the VVSE.

VANCOUYVER STOCK EXCHANGE
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REDEFINING OUR TRADING BOARDS

The trading boards of the VSE have been reorganized to recognize the geography and maturity of
the businesses represented on the Exchange. Three boards — Can Am (Canada and the United States),
Asia Pacific and Latin America — designate companies in those regions which are progressing in their

development. They comprise the more established companies listed on the VVSE.

Venture Company listings continue to be the starting place for companies at the beginning of their
life cycle. When companies advance from a Venture listing to one of the geographic boards, they are
allowed to operate under the less restrictive regulations for raising capital that are appropriate for more

mature companies.

LATIN
AMERICA

VENTURE COMPANIES

GRADUATES TO SENIOR

A&A Foods Ltd.

A.R.C. Resins International Corp.
Arauco Resources Corporation
Alexa Ventures Inc.

America Mineral Fields Inc.

Atna Resources Ltd.

Aurex Resources Corp.

Beringer Gold Corp.

Black Swan Gold Mines Ltd.
Bolivar Goldfields Ltd.

Bonus Resource Services Corp.
Colossal Resources Corp.
Concert Industries Ltd.

Corriente Resources Inc.
Crystallex International Corporation
Delgratia Mining Corporation
Dia Met Minerals Ltd.

Getty Copper Corporation
Golden Queen Mining Co. Ltd.
Helix Biopharma Corp.

Insulpro Industries Inc.
International Road Dynamics Inc.
Integrated Paving Concepts Inc.
Iriana Resources Corporation
Leisureways Marketing Ltd.

M.L. Cass Petroleum Corporation
Manhattan Minerals Corp.
Mountain Province Mining Inc.
Namibian Minerals Corp. Ltd.
National Healthcare Manufacturing Corporation
Novopharm Biotech Inc.
Ondaajte Corp.

Ourominas Minerals Inc.

Purcell Energy Ltd.

Quest Capital Corporation

Silver Standard Resources Inc.
Sleeman Breweries Ltd.

Spatialzer Audio Laboratories Inc.
Stocker & Yale, Inc.

Stressgen Biotechnologies Corp.
Summo Minerals Corporation
Transglobe Energy Corp.
Turbodyne Technologies Inc.
WFI Industries Ltd.

MARKETS



ADVANCES FROM VENTURE
TO GEOGRAPHIC BOARDS

A&B Geoscience Corporation
Abacus Minerals Corporation

Aim Group, Inc.

Akiko Gold Resources Ltd.

Alexa Ventures Inc.

A.L.l1. Technologies Inc.

America Mineral Fields Inc.
Archangel Diamond Corp.

Auspex Minerals Ltd.

Big Horn Resources Ltd.

Boron Chemicals International Ltd.
Botswana Diamondfields Inc.
Calliope Metals Corporation
Champion Resources Inc.
Circumpacific Energy Corp.
Delgratia Mining Corp.

East Africa Gold Corp.

El Callao Mining Corp.

Energold Mining Ltd.

Farrallon Resources Ltd.

First Quantum Minerals Ltd.

First Silver Reserve Inc.
Global-Pacific Minerals Inc.

Hymex Diamond Corp.

Int’l Freegold Mineral Development Inc.
Int’l Tournigan Corp.

Jet Energy Corp.

Kimberley Diamond Company N.L.
Kingsway International Holdings Ltd.
Lysander Gold Corp.

Mar-West Resources Ltd.

Minco Mining & Metals Corporation
Mindflight Corporation
Minefinders Corporation Ltd.
Molnar Capital Corporation
Mongolia Gold Resources Ltd.
Multivision Communications Corp.

Northern Crown Mines Ltd.
Novapharm Biotech Inc.

NTS Computer Systems Ltd.
Odin Mining and Exploration Ltd.
Pacific Axis \Ventures Inc.

Palmer Resources Ltd.

Paramount \entures and Finance Inc.

Proginet Corporation

Prong Industries Corp. Ltd.

Samex Mining Corp.

Sinorank Petroleum Resources Ltd.
Tanysis Technology Inc.

Titan Pacific Resources Ltd.
Turbodyne Technologies Inc.
Vidatron Entertainment Group Inc.
Wedgewood Resources Ltd.
Western Pinnacle Mining Ltd.
Winspear Resources Ltd.

YGC Resources Ltd.

NEW LISTINGS

Alamos Minerals Ltd.
Aqua-Pure \entures Inc.
Buffalo Mines Ltd.
Caledonian Pacific Minerals N.L.
Canarc Resource Corp.
Chase Resource Corp.
Citation Resources Inc.
Consil Corp.

Drummond Financial Corp.
Epix Technologies Ltd.
ESM Resources Ltd.

Foran Mining Corporation
Hilton Petroleum Ltd.

HMH Gold Mining Corporation Limited

IGT Int’'l Growth Technologies Inc.
I.T.C. Microcomponents Ltd.
Kailimantan Gold Corp.

Laverton Gold N.L.

Madoc Mining Company Ltd.
Mandate National Mortgage Corp.
Mercury Scheduling Systems Inc.
Metex Resources N.L.

Midasco Gold Corp.

Mosaic Oil N.L.

Native Strategic Investments Ltd.
Nordac Resources

NTS Computer Systems td.
Ocean Resources N.L.

Orcatron Communications Ltd.
Orinoco Gold Inc.

Ormonde Mining PLC

Oxiana Resources N.L.
Panorama Resources N.L.
Rankin Resources Inc.

Redwood Energy Ltd.

Rhodes Mining N.L.

Solaia \entures Inc.

St. Elias Mines Ltd.

Suite Software

Ticino Resources Corp.

Titan Trading Analytics Inc.
Touchstone Resources Ltd.
Trans-Global Resources N.L.
Triex Resources Ltd.

Uniglobe Travel Online Inc.
Wamco Resources Limited

RTOs

Columbia Fuels Inc.

Merit Technologies Ltd.
Multivision Communications Corp.
Prong Industries Corp. Ltd.
Seahawk Minerals Ltd.

Sedna Geotech Inc.

USV Telemanagement Inc.

West Dynamic Toll Road Ltd.
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“At the heart of the VVSE is a culture built on service
to listed companies and investors.”

SERVING INVESTORS
AND LISTED COMPANIES

Building upon the changes made in 1996, the Exchange developed service
standards and corresponding measurement criteria to evaluate the quality and
efficiency of its operations. T hese are essential steps to ensure that the Exchange
quickly identifies those areas which require further improvement to assist
both investors and listed companies. In order to achieve a strong competitive
advantage, the VSE appreciates that it must be very responsive to its listed

companies, providing the service levels they require.

TheVSE further recognizes its role as a business facilitator for listed companies.
In this regard, efficiency must be a hallmark of the Exchange’s operations.
The importance of re-engineering to maximize performance has been underscored
by the growing demands placed upon the Exchange as volume of shares traded
increased 18.7% during fiscal 1996/97. More than 1,700 financings including
private placements, and 8,600 filings and other transactions were completed in

the past year as the VVSE reviewed more than 3,000 pages of information each day.

The Exchange continues to be an industry leader in technology through its
fully automated trading system. Implemented in 1990, VCT (\Vancouver
Computerized Trading) provides investors with modern trading that is
open and transparent, increasing efficiency and enhancing the monitoring of

market operations.




The technology which supports the VSE’s trading is undergoing continuous

improvement to accommodate new growth and remain state-of-the-art.

Enhanced systems are being developed to ensure the VVSE’s ability to respond
to the growing demands placed upon it by both domestic and international

companies.
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“We are guardians of our market, ensuring that it
is honest, fair and efficient”

ENFORCING TO BE HONEST AND FAIR

The VVSE and its Member Firms are committed to building greater confidence
in the market, ensuring that the investor is effectively protected. T his requires
consistent enforcement of the existing regulations. The comprehensive policies

now in place must be upheld by all participants in the market.

TheVVSE’s approach to market regulation is a combination of education, a strong
emphasis on compliance and appropriate enforcement to ensure that market

behaviour is honest and fair.

To ensure that employees of the VSE maintain the highest
ethical standards, they are prohibited from investing in its
listed companies. T he compliance staff do not participate
in the incentive programs of the Exchange, isolating them
from considerations that could bias their decisions. The
VSE has also established a Market Ethics and Conduct
Review Committee to objectively assess the effectiveness

of the Exchange’s efforts to protect the market and investors.

Offering educational programs for the Officers and Directors
of listed companies is an important initiative to ensure that

the responsibilities of public ownership are fully understood.




The VVSE is also implementing a major new program to help investors better
understand the venture capital market and its corresponding risk and reward.
The Exchange’s information services are also being expanded to meet the needs

of both institutional and individual investors.

The VSE’s computerized trading system provides an open and transparent
environment to facilitate fair trading, and is also an invaluable aid to market
regulation. A wide range of automated surveillance tools are used for early

detection of inappropriate trades and market manipulation.

Both the Exchange and its Member Firms are committed to protecting the integrity
of the market. Our compliance staff strive to protect investors and our market.
They ensure member firms maintain adequate capital per the CIPF (Canadian
Investor Protection Fund) minimum standards. They examine the operational
sales practices of member firms and their registered representatives. T hey require
members to perform appropriate due diligence and that listed companies com-

ply with the listings agreement and meet their disclosure responsibilities.

All exceptions are met by a uniform and determined approach to enforcement

and ensure our market is honest and fair.

Concern for the integrity of the market has important implications for the VVSE,
its Member Firms, investors and listed companies. The pools of capital avail-
able to listed companies, and the ability of the VSE and its Member Firms to
attract promising new companies, are all linked to investor confidence.
Consequently, progress in this area has been given high priority and demonstrable

results are already evident.

VANCOUYVER STOCK EXCHANGE
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PROVIDING MARKET
INFORMATION

Recognizing that information is essential to an honest,
fair and efficient market, the VSE will be expanding its
programs to provide more access to accurate, relevant, and

timely information.

Demand for VSE information, fueled by record market
activity, was particularly strong in the past year. The sale
of MarketDepth, a broadcast feed originating from our
trading system, increased by 46%. Responding to the
growth of the Internet as a distribution network, enhancements to the VVSE
web site continue, enabling investors to download information to their personal
computers. The telephone information services have also been upgraded, giving

immediate access to market information that will help investors.

Plans for the coming year include further enhancements to our listed company
database, treasury order and index systems and a broader distribution of existing

market information products.

The VSE continues to work closely with vendors to market its databases and,
through new products and initiatives, better serve retail and institutional

investors in Canada and elsewhere.




EDUCATING INVESTORS
AND LISTED COMPANIES

Providing education to the participants in our market and ensuring that they
have full appreciation of our unique qualities and rules of operation is of

great importance.

The VVSE is undertaking a series of programs to help individual investors
better understand the market and its unique characteristics. A booklet entitled
“Guide For \enture Capital Investment” is being developed and will be widely
distributed this year. A complementary television program will also be in production

to provide further educational support.

These new initiatives will become part of an on-going commitment by the VSE

to provide information and education for individual investors.

Training programs developed by Ken Hanna continue to ensure that Directors
and Officers of listed companies understand the continuous disclosure
requirements and public trust they must uphold when entering the stock market.
These initiatives are provided through a joint effort of the VVSE, Simon Fraser
University, T he British Columbia Securities Commission and the firm of Catalyst

Corporate Finance Lawyers.

These educational activities are financed in part by the fines levied for

member discipline.
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“Over the past 90 years, we developed technology
skills and venture capital expertise which we will
leverage to continue support of mining exploration
and development, to enter high technology and
bio technology financings and to expand into
international markets.”

BUILDING ON OUR HERITAGE

The Vancouver Stock Exchange has grown from humble beginnings in 1907 to
become the world’s largest venture capital exchange focusing almost exclusively
on venture capital. It was organized because of the need to raise the funds
necessary to search for natural resources, particularly minerals, in the Canadian
west. In the early transactions, prospectors would sell their claims to a venture
company in exchange for shares. T he capital raised would be used to finance more

prospecting and to further explore and develop promising claims.

Throughout the First World War, the Great Depression and the Second World

War, the VSE played a major role
i '

as gold, copper, nickel, oil and gas

e M
were discovered in British Columbia, § _._,_.-!-T-::J::‘lﬁ.l‘:h 1.-"""#

Alberta, theYukon and the Northwest [ _F S 1
Territories. The Exchange slowly ::-: =R el
became stronger as its reputation

for raising venture capital grew. i

Listed companies like Home Oil

and Consolidated Mining and i
Smelting gave the \VVSE prominence k . .~"':
among investors during the 1920s. o Ll




The dramatic growth that built the VVSE as it is today, began in the 1960s as
major mineral discoveries like Dynasty, Pyramid and Hemlo in the late 1970s
allowed the Exchange to assume its role as the leading exchange for mining
exploration in the world. The VVSE became associated with international leaders
in mining. Companies like International Corona, Placer Dome and Cominco all
benefited from the VVSE’s support for mineral exploration, and they carefully
watch the progress of our exploration companies today, often acquiring the most

promising properties to bring into production.

In addition to raising capital for exploration in North America, the VSE’s listed
companies were often interested in projects far from their early roots in the
Canadian Rockies. As mining activities grew, the companies listed on the VVSE

expanded to continue their search for minerals in Latin America, Asia and Africa.

Mining is no less important to the VVSE today than it was decades ago. Investor
interest has simply shifted from Turner \alley and Eskay Creek to \Voisey’s Bay,
and other promising discoveries in Indonesia. It is estimated that approximately

20% of all mining exploration in the world is financed through the VVSE.
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As the Exchange developed its reputation as a source of venture capital, it began
to move beyond mining and attract companies seeking to raise capital for a wide
range of businesses. The Exchange has evolved from being almost exclusively a
mining exchange to become a venture capital exchange. T he expertise of the VSE
and its Member Firms in raising venture capital has expanded to a growing list
of companies in telecommunications, software development and consumer

products.

Over the past 90 years, the VSE progressed from a very traditional trading floor
characterized by loud voices and chalk boards to become one of the most

technologically sophisticated operations in the world.

In 1990, in a single step
from a totally manual
trading environment, the
Exchange became the first
in Nlorth America to intro-
duce a fully automated

trading system. The\VVCT

system designed by the
VSE is now being used by other exchanges in centres such as Mexico City, London
and Bombay. T he growth of the \VVSE during the past 90 years demonstrates the

important role played by a venture capital exchange.




In 1907 a total of 367,441 shares were traded for a value of $136,440.
In 1996797 a total of 8.4 billion shares were traded on the VVSE with a value of
$12.8 billion. Trading volume has made the VVSE the fourth busiest exchange in
North America. In 1996/97, venture capital raised through the VVSE exceeded
$2.3 billion.

The impact of the VSE on Vancouver’s professional infrastructure has
grown along with the Exchange. Today the city is recognized for its
geologists, securities lawyers,
financial analysts and invest-
ment dealers, all noted for
their expertise in mining and

venture capital.

Looking toward the year 2000,
the VVSE is building upon the
strengths which come from its

heritage. The venture capital

expertise, use of technology,
international marketing, and expanding role in the global economy are products

of its historical focus on helping emerging companies.

12907 1997
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Expl oration for precious minerals in British Col unbi a
began hundreds of years ago. |ndi genous peoples of the
Nor t hwest Coast m ned copper for use as currency. Spanish
Pi | ot Commander Don Jose Maria Narvaez di scovered Vancouver
whi | e searching for gold in 1791 and British Expl orer Captain
George Vancouver arrived the fol |l owing year. A small European
settlement grewup on the Burrard Inlet. In 1886, Canadi an
Paci fic Rai |l way manager, WIIiam Van Horne, naned the com
nunity after Captain Vancouver.

People arrived in the newy incorporated city from
around the world. The Kl ondi ke Gol d Rush brought prospec-
tors infected with gold fever. In 1887, Canadi an Pacific
Rai | way drove the | ast spike into the rail connecting east -
ern and west ern Canada. Enpress Shi ppi ng Li nes began a fast
route service to Europe and the Pacific Rl m

Vancouver’s Gol den Era began. For twelve years the
fastest growing city in Canada expl oded with opportunity.
Eastern Canadi an and Western European capital spurred
devel opnent of mneral, |unber and fishi ng resources through-
out B.C.

On their visit in 1901, Britain's future King George V
and Queen Mary, found a bustling city which boasted a fanous
Opera House where Sarah Bernhardt and Mark Twai n had
appear ed. Aut hor Rudyard Kipling specul ated successfully
on the Vancouver real estate market. The tallest building
inthe British Enmpire was Vancouver’s Sun Wrld Tower. Even

conedi an Charlie Chaplin passed through town, washing

di shes while waiting for his U S. visa.

I n 1906, banker Donal d Von Craner, real estate deal er and
m ning broker Charles D. Rand and ten ot her prom nent nmem
bers of the business community decided to forma stock
exchange devot ed exclusively to mning i ssues. They envi -
si oned an exchange that woul d “roust the eastern bankers
fromtheir | ethargy” by providing a place for hard worki ng
prospectors to finance their work. A private nmenbers bill,
introduced to the B.C. |egislature for the purpose of incor-
porating the Vancouver Stock Exchange, received royal assent
on April 25th, 1907. The first trade, one thousand shares of




Al berta Coal at forty-three cents each, took pl ace on August
1st. Between 1877 and 1910 at | east fifteen stock exchanges
formed in B.C. in addition to Seattle and Portland. Only
the VSE survi ved.

Rand becane the first president and renai ned t he spokesper -
son until his death in 1914. Fromthe begi nni ng, the Exchange,
through Rand, upheld their m ssion of “protecting the pub-
lic and enhanci ng econom ¢ activity.”

Gernman entrepreneur Al vo Von Al vensl eben, reputed to
be backed by Kai ser WI hel m purchased one of the first seats,
bringi ng between $7 and $10 nmillion in capital to the Exchange
injust over four years. In 1909, young entrepreneur Johnny
Jukes bought a seat and financed many m nes through the VSE
including Bral orne, a huge gold discovery in the 1930s. In
1910, Von Al vensl eben hosted the first annual VSE di nner at
his newly conpl eted WgWam | nn. CQuests travelled up I ndi an
Arm by paddl e wheel er to an el egant dinner. Awld display
of fireworks ended the eventful night.

A British publication of the tine described Vancouver
as “extrenely cosnopolitan and full of varied interests.”
Vancouver City Council voted unani nously to give nmarried
wonen the vote in 1910. Canada’s first artificial ice arena
was hone to the MI1ionaires hockey teamand Fred “Cycl one”
Tayl or, one of Canada’s greatest players. Artist Emly Carr
held an exhibit in 1912 on her return fromstudies in Paris.

The CGol den Years ended abruptly with the onset of a
depression in 1912 and t he out break of Wrld War | on August
4th, 1914. Wth the opening of the Panana Canal and conpl e-

tion of the Geat Northern Railway, U S and European narket

connections strengthened. In 1918 the war ended and sol di ers
cane hone to a city poised to enjoy the freedom and finan-
cial gains of the 1920s. Jazz was in the air, wonen cut their
hair and shortened their skirts and men wore straw boater
hats and pants with wi de cuffs. Crowds watched the Human
Fly, Harry Gardiner clinmb the Sun World Tower and Harry
Houdi ni dangl e fromit by his heels. Local boy Percy WIIians
becane the “worl d’ s fasted human” capturing two gol d nedal s
at the 1929 Ansterdamd ynpi cs. The Art Deco Marine Buil di ng,




conpl eted in 1929, synbolized jazz-era prosperity.

International stock specul ation seened to yield end-
| ess profits. The Exchange purchased one of the city’s first
tel etype-operated circuits. Then suddenly the stock narket
crash of 1929 turned wealth into worthl ess paper. A |ocal
headl i ne optim stically predicted that “recovery fromnar-
ket crash nay take a year.” By 1932, unenpl oyment reached
fif teen per cent and Vancouver becarme known as the “hobo cap-
ital” of Canada. The depression hel ped strengthen support
for left wing parties and turned Vancouver into one of the
nost politically radical cities on the continent.

The Quiness Famly conpleted the Lions Gate Bridge in
the late 30s. Surprisingly, a Ganville street narquee in
1937 read “Assassin of youth - exposes those wild Marijuana

parties. Passions unl eashed by innocent fun.” A four-hun-

dr ed- sevent een-f oot Dougl as fir, believed to be the tallest
treeinthe world, was felled in Lynn Valley. An avid fenal e
fisher man caught a ni nety-five pound sal non in the waters of f
Poi nt At ki nson.

Though nurer ous brokerage houses went bankrupt during
and after the crash, John MG aw s conpany nmanaged to do
wel | . The 1933-34 gol d mar ket brought hi mprosperity. Known
as “master of the floor,” McG aw had natural trading acu-
nmen. At twenty, he took charge of Continental Securities,
becom ng t he youngest VSE nmenber inits history. He served
thirty-nine consecutive years, sat on the Board of Governors
from1931 until 1970 and served as president three tines. i

On Septenber 10th, 1939, Canada entered World War I1I.

The confli ct brought a boost to the econony of the ravaged 14 -

city as Vancouver becanme a center for ship and airplane [ e
o

bui I ding. Wth the end of the war in 1945, sustained expan- =

si on began. Vancouver grew up and out. In 1954, Roger el ]

Banni ster and John Landy broke the world record running
the “Mracle Mle” at the British Enpire Ganes held in
Vancouver. Bannister narrowly beat Landy with a tine of

3:58:8. The story was the cover of the prem er issue of

Sports Illustrated and t he first sporting event to be broad- R AT

cast across North Aneri ca. e -
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Bill Haley & The Conets introduced rock and roll to
the city in 1956. Marilyn Monroe visited in the early 1960s
and the Beatl es played to a crowd of 20, 261 peopl e i n 1964.
Vancouver’s youth earned the city’ s title “hippie capital
of Canada” and staged the country’s first be-in in Stanley
Park. The world's |argest environnental organization,
Q@ eenpeace, was forned i n Vancouver. The Port becane Canada’s
| argest. Local sprinter Harry Jerome won a bronze nedal
for the 100 neter dash at the 1964 A ynpi cs Ganes and gol d
nedal s at the 1966 Commonweal th and 1967 Pan Am Ganes.

The VSE grew at an accel erated pace into the 1970s,
establishing a state of the art quotation service called
MARS. Peter Brown, current president of Canaccord Capital,
began i npacting significantly on the Exchange in the early
70s. A native British Col unbi an, Brown bel i eved t he Exchange
shoul d cut ties with eastern Canada and focus on raising
venture capital for Vancouver people w th Vancouver resources.
Brown and a group of “young upstarts” took control of the
VSE in the mid 70s. To the shock of the establishnent, they
i nspi red i nvest or confidence by tightening the rules. Brown’s
belief in the future hel ped devel op the Exchange into a pre-
m er venture-capital nmarket.

During the 1980s, tourismand the filmindustry grew,
hel pi ng establish a nore diverse econonic base along with
hi gh technol ogy, biotechnol ogy and nmanufacturing i ndus-
tries. Local witer WIIiamG bson dubbed the word “cyber space”

to define the borderl ess world of the internet. The 1986 Expo

reveal ed Vancouver’s aspirations to forge into the future
as a global and nmulticultural city.
The VSE continued to stay on the forefront of tech-

nol ogy by elimnating the trading floor i n 1990 and becom ng

the first fully automated exchange i n Canada. Characterized

by forward thinki ng menbers, technol ogi cal innovation and

unparal | el ed venture capital

expertise, the VSE is maki ng

its contribution to Vancouver’s becom ng an i nternational

financi al center.
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BOARD OF GOVERNORS

R.B. Ashton
F.M. Banducci
B.S. Bassett

D. Bradstreet Daughney
B. Brink

D.N. Burdett
M.-Y. Chan
T.Y.C. Chan
K.R. Cory

M. Couvelier
M.E. Johnson
R. Kunin

J.C. Lay

N.M. McKinstry
L.J. McFadden
G.M. Medland
M. Meier

P. Reid

D.A. Risling

L. Rubin

N.F. Thompson
D.J. Yea

EXECUTIVE COMMITTEE

D. Bradstreet Daughney, Chair

M. Meier, Vice-Chair

M.E. Johnson, President and C.E.O.
J.C. Lay, Honorary Secretary-Treasurer
R.B. Ashton

D.N. Burdett

M.-Y. Chan

G.M. Medland

P. Reid

N.F. Thompson

OFFICERS

Chair - D. Bradstreet Daughney
Vice-Chair - M. Meier

President & C.E.O. - M.E Johnson
Honorary Secretary-Treasurer - J.C. Lay
Corporate Secretary - J.M. Forbes

COMMITTEE CHAIRS

Audit - J.C. Lay

Business Development - R. Sherwood
Capital - N.F. Thompson

CIPF Financial Compliance - M. Meier
Corporate Finance Policy - G.M. Medland
Human Resources - M. Meier

Market Ethics & Conduct Review - P. Reid
Membership - B.S. Bassett

Nominating - P. Reid

Pre-Listing Advisory - D.J. Yea
Technology - N.F. Thompson

Trading Policy - K.G. McPherson
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Prior to beginning the process of
obtaining a listing on the VVSE, compa-
nies should carefully review the require-
ments of the Exchange and ensure they
meet the minimum criteria for public

companies.

» The guidelines for listing on the VSE
are summarized in “A Guide To Listing
On The VSE,” available from the
Marketing Department.

* Based on the requirements of the
Exchange, a business plan should be
prepared and information that needs

review assembled.

LISTING ON THE VSE
The process of listing on the Vancouver Stock Exchange can be summarized in four steps.

INITIATE

With a preliminary business plan, a company

can begin the process of going public.

e If the company has selected a sponsor-
ing Member Firm, work on the public

prospectus can begin.

» The Marketing Department also offers
the Pre-Review Process (PREP) to
review and comment on a company’s
business plan and on any regulatory
concerns or areas of deficiency in
meeting the minimum requirements.

An assessment of the potential to raise
the required funds is also provided.

If the results of PREP are positive, the
VSE will forward the business plan to

interested Member Firms.

SPONSOR

The company selects a Member Firm to
sponsor it throughout the listing process.
Once Corporate Finance has given its
acceptance, the Member Firm leads the

company in its public offering.

* The Member Firm that acts as sponsor
will conduct due diligence of the company’s
history, management, future prospects and
financing options.

* The company may obtain initial seed

capital prior to the public offering from

qualified investors.

* Prior to corporate finance’s full review
and acceptance of the public offering, a
group of industry experts will assess the
company’s plans through a Pre-Listing

Advisory Committee (PLAC) review.

IRADE

The company will receive approval to

initiate trading.

* The Directors and Officers are expect-
ed to understand their responsibilities of
operating as a public company. Simon
Fraser University’s ‘Going Public’ train-
ing program is recommended for all new

directors and officers.

e The sponsoring Member Firm has the
responsibility to continue in that role for

a minimum of one year.

* The company will satisfy the on-going
disclosure requirements and other
policies of the VVSE and the British

Columbia Securities Commission.

SUMMARY OF LISTING REQUIREMENTS FOR

VENTURE COMPANIES

MINIMUM LISTING REQUIREMENTS

Seed Capital

Seed Capital Price

Prior Expenditure

Net Proceeds from Offering
Funds for Asset Development
Offering Price (shares/units)
Number of Shares in Offering
Publicly Held Shares

Number of Shareholders
Unallocated Working Capital

Note: There are additional requirements
for listing to qualify for the Advanced Boards

RESOURCE COMPANY NON-RESOURCE COMPANY
$ 175,000 $ 400,000
$0.25 $0.25

$ 100,000 $ 300,000

$ 275,000 $ 450,000

$ 100,000 n/a

$ 0.30 or $0.40 $ 0.30 or $ 0.40
500,000 600,000
300,000 300,000

300 300

$ 100,000 $ 100,000

To learn more about raising venture capital on the VVSE, please contact the Marketing Department and request a copy of the listing package.

1-888-LIST VSE
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