

	Preliminary Final Short Form Prospectus dated May 815, 1998



This is a preliminary short form prospectus relating to these securities, a copy of which has been filed with the Ontario Securities Commission,  but which has not yet become final for the purpose of a distribution to the public.  Information contained herein is subject to completion or amendment.  These securities may not be sold to, nor may offers to buy be accepted from, residents of the Province of Ontario prior to the time a receipt for the final short form prospectus is obtained from the Ontario Securities Commission.



This short form prospectus constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such securities.  No securities commission or similar authority in Canada has in any way passed upon the merits of the securities offered hereunder and any representation to the contrary is an offence.  The securities offered under this short form prospectus have not been and will not be registered under the United States Securities Act of 1933, as amended, and, except in certain limited circumstances, may not be offered or sold in the United States of America.  See "Plan of Distribution".  Information has been incorporated by reference in this short form prospectus from documents filed with securities commissions or similar authorities in Canada. Information incorporated herein by reference may be obtained on request without charge from High River Gold Mines Ltd., Suite 1700, 155 University Avenue, Toronto, Ontario M5H 3B7 (416) 947-1440.



New Issue



	HIGH RIVER GOLD MINES LTD.



	$1,562,500 

	1,250,000 Common Shares



1,250,000 common shares (the "Common Shares") in the capital of High River Gold Mines Ltd. ("High River" or the "Corporation") are hereby offered for sale at a price of $1.25 per Common Share.  The offering price has been determined by negotiation between High River and Loewen, Ondaatje, McCutcheon Limited (the “Underwriter”).



The outstanding common shares are listed and posted for trading on The Toronto Stock Exchange.  On May 714, 1998, the closing price of the common shares on the was $1.201.40.



	-------------------------------------------------

	Price:  $1.25 per Common Share

	--------------------------------------------------



�



	Price to Public�

	Underwriters' 

	Fee�

	Net Proceeds to High River (1)��

Per Common Share.......................................�

$1.25 �

	$0.0625 �

	$1.1875 ��

Total .............................................................�

$1,562,500 �

	$78,125�

	$1,484,375 ��

(1)	Before deducting expenses of this offering, estimated to be $12510,000, which, together with the Underwriters' fee, will be paid out of the proceeds of the offering.



The Underwriter, as principal, conditionally offers the Common Shares, subject to prior sale, if as and when issued and delivered by High River and accepted by us in accordance with the conditions of the Underwriting Agreement referred to under "Plan of Distribution" and subject to the approval of certain legal matters on behalf of High River by Donahue & Partners, Toronto, and on behalf of the Underwriter by Stikeman, Elliott, Toronto.



Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to close the subscription books at any time without notice.  It is expected that certificates evidencing the Common Shares will be available for delivery at closing on or about May 22, 1998.
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	DOCUMENTS INCORPORATED BY REFERENCE�tc \l1 "	DOCUMENTS INCORPORATED BY REFERENCE�



The following documents of High River filed with the Ontario Securities Commission are incorporated by reference into this short form prospectus and will form an integral part thereof:



(a)	the Revised Annual Information Form for the fiscal year ended December 31, 1996, dated July 17, 1997;



(b)	the Management Proxy Circular dated April 22, 1997 excluding the sections titled "Report on Executive Compensation" and "Shareholder Return Performance Graph";



(c)	the audited financial statements for the fiscal year ended December 31, 1997, together with the auditors’ report thereon and Management’s Discussion and Analysis; and



(d)	the material change filings dated April 24, 1997, August 5, 1997 and March 10, 1998 relating to the purchase of additional shares of Joint Stock Company Buryatzoloto, results of a resource estimate at the Taparko Property, Burkina Faso and a financing with Third Continuation Investments S.A. respectively.



Any document referred to above and any material change filings (other than confidential reports) filed by High River with securities commissions or similar authorities in the provinces of Canada subsequent to the date of this short form prospectus and prior to the termination of this offering will be deemed to be incorporated by reference into this short form prospectus and will form an integral part thereof.



Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for the purposes of this short form prospectus to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement.  The modifying or superseding statement need not state that it has modified or superseded a prior statement or include any other information set forth in the document that it modifies or supersedes.  The making of a modifying or superseding statement shall not be  an admission for any purpose that the modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an omission to state a material fact that is required to be stated or that is necessary to make a statement not misleading in light of the circumstances in which it was made.  Any statement so modified or superseded shall not be deemed in its unmodified or superseded form to constitute part of this short form prospectus.





	CURRENCY EXCHANGE RATES�tc \l1 "CURRENCY EXCHANGE RATES�



All currency references in this prospectus are in Canadian dollars unless otherwise indicated.  Reference to "United States dollars" or the use of the symbol "US$" refer to United States dollars. The noon rate of exchange reported by the Bank of Canada for the conversion of Canadian dollars into United States dollars on May 7, 1998 was $1.00=US$1.4399 (US$1.00=$0.694514, 1998 was $1.00=US$1.4478 (US$1.00=$0.6907).

�

	HIGH RIVER GOLD MINES LTD.�tc \l1 "HIGH RIVER GOLD MINES LTD.�



High River is the corporation resulting from the amalgamation of High River Resources Ltd. and Nor-Acme Gold Mines, Limited under the Canada Business Corporations Act by Certificate of Amalgamation dated December 5, 1988.  High River’s registered and executive office is located at Suite 1700, 155 University Avenue, Toronto, Ontario, Canada, M5H 3B7. 



The Corporation is a mining company, with mineral exploration and development properties.  The business of the Corporation is to acquire, explore, develop and operate natural resource properties, either alone or in joint venture with other companies.  The Corporation currently has three key projects: the New Britannia Mine, an operating gold mine located in the Province of  Manitoba (the “New Britannia Mine”), the Taparko Property in Burkina Faso, West Africa and two producing gold mines operated by Joint Stock Company Buryatzoloto ("Buryatzoloto") in Siberia, Russia.  In addition, the Corporation currently has an interest in three properties in Nicaragua, seven properties and applications which are currently under option to Intrepid Minerals Corporation ("Intrepid") and the Birgui-Nabingou Property in Burkina Faso. 



The Corporation has material equity investments in three companies, namely Buryatzoloto, Focal Resources Limited ("Focal") and Intrepid. Buryatzoloto holds interests in several properties in Siberia, Russia.  Focal and Intrepid each hold interests in properties in Central America.



 During the past five years’ the Corporation's business has primarily focused on the New Britannia Mine, which is held by a joint venture with TVX Gold Inc. (“TVX”) formed in June, 1994.



The Corporation is continually reviewing and assessing exploration stage and more advanced properties with a view to acquiring interests in additional properties which have potential significant merit.  The corporate objective of High River is to identify and acquire gold projects that indicate production potential of 100,000 ounces of gold per year, potential ore reserves of one million ounces and which have potential for early development and production.



High River employs directly and indirectly, approximately 342 employees.





	RECENT DEVELOPMENTS�tc \l1 "RECENT DEVELOPMENTS�



Canada�tc \l2 "Canada�



New Britannia Mine, Manitoba�tc \l3 "New Britannia Mine, Manitoba�



The Corporation owns a 50% interest in the New Britannia Mine with TVX Gold Inc. ("TVX"): TVX is  the operator and owns the remaining 50% interest in the New Britannia Mine. During the year ended December 31, 1997, the total expenditures of the Corporation on the New Britannia Mine for exploration and development were approximately $2.0 million and $4.4 million, respectively.  Other capital expenditures for 1997 were $1.1 million.



The following information, reproduced in italics,  is taken from the Annual Information Form of  TVX, dated April 22, 1998 for the year ended December 31, 1997:



Reserves and Resources



Mining reserves, consisting of diluted proven and probable reserves for the New Britannia gold deposit were calculated as follows (100%):















December 31, 1997�

Gold Cut-off 

Grade�



Tonnes�



	Gold Grade�

	Contained

	Gold Oz��

�

	(g/t)�

	(000s)�

	(g/t)�

	(000s)��

Main�

	3.0�

	4,039�

	4.6�

	605��

Total�

�

	4,039�

�

	605��

New Britannia’s gold production in 1997 totalled 91,400 ounces.





December 31, 1996�

�

�

�

��

Main �

	3.4�

	3,772�

	4.6�

	563��

Total�

�

	3,772�

	4.6�

	563��

Total mineral resources at December 31, 1997, which include proven and probable diluted mining reserves and measured, indicated and inferred resources, totalled 890,000 gold ounces compared to 867,000 ounces for the 1996 year end.



Exploration drilling in 1997 demonstrated that the three main ore zones extend to below the 3,000 feeoot elevation, over 700 feet below the current production level and they continue to be open at depth.  Further increases to reserves are expected in 1998.





Summary of production and financial data



The following table summarizes certain gold production and operating information relating to the New Britannia Mine for the years indicated (100%):





�

                  Years Ended

                 December 31,���

�

1997�

1996��

Total tonnes milled�

688,200�

556,000��

Average grade milled (grams per tonne)�

4.6�

4.4��

Recovery rate (%)�

90�

88��

Production (ounces)�

91,400�

68,600��

Number of employees�

275�

262��

The Corporation’s cost of production at the New Britannia Mine for the years ending 1997 and 1996 were US$279/oz and US$315/oz respectively.







�





Burkina Faso, West Africa�tc \l2 "Burkina Faso, West Africa�



Taparko Property�tc \l3 "Taparko Property�(a) 	Taparko Property



The Corporation currently has a 61.5% interest in the Taparko Property.  The remaining interest is held as to 18.5% by Incanore Resources Ltd. ("Incanore") and as to 20% by the Government of Burkina Faso.  The Corporation had by December 31, 1997 expended in excess of its US$5.9 million on the property.  PAs such, pursuant to a joint venture agreement (the "Taparko Agreement") dated January 10, 1997 between the Corporation and Incanore, Incanore must now participate in further expenditures.  The Taparko Agreement also provides for the Corporation to issue 100,000 common shares to Incanore once a production decision has been made on the Taparko Property.  As the Government’s interest is carried, Incanore must contribute the Government’s pro-rata share of funding for work programs.  For cash calls up to bankable feasibility study, failure to honour cash calls within a specified period will result in an automatic conversion of Incanore’s interest into a 0.5% Net Smelter Royalty.  Following a presentation of a final feasibility study, failure to fund cash calls will result in dilution on a straight line basis.



A resource estimate in the metric system for the Taparko Property was completed in 1997 by Watts, Griffis and McOuat Limited, Consulting Geologists and Engineers, Toronto which indicated the following:as follows.  High River converted the metric figures to the imperial system of measurement for the gold grade (ounces of gold per ton) and for the tonnage (tons), and from these values calculated the amounts of contained gold.





�

�

Contained Gold

     (ounces)�

Gold Grade�

Tonnage��

�

�

Contained Gold

	(ounces)�

Gold Grade�

Tonnage��

Zone 5�

Indicated�

124,350�

0.091 oz/t

3.13 g/t�

1,366,500 tons

1,240,000 tonnes��

�

Inferred�

370,850�

0.094 oz/t

3.21 g/t�

3,945,200 tons

3,580,000 tonnes��

�

Total�

495,200�

�

5,311,700 tons��

Zone 3�

Indicated�

  57,330�

0.087 oz/t

2.99 g/t�

659,000 tons

598,000 tonnes��

�

Inferred�

208,690�

0.086 oz/t

2.93 g/t�

2,426,600 tons

2,202,000 tonnes��

�

Total�

 266,020�

�

3,085,600 tons��

GT Zone�

Indicated�

 162,740�

0.142 oz/t

4.87 g/t�

1,146,100 tons

1,040,000 tonnes��

�

Inferred�

 154,960�

0.126 oz/t

4.30 g/t�

1,229,800 tons

1,116,000 tonnes��

�

Total�

 317,700�

�

2,375,900 tons��

Total Resource from

 the Three Zones��

1,078,920�

�

10,773,200 tons��

Notes:

Figures in the above table were converted as follows: tonnes were converted to tons by multiplying by 1.102, grams per tonne were converted to ounces per ton by multiplying by 0.0292. 

Contained ounces of gold were determined by multiplying tons by grade in ounces per ton. 

This resource estimate provided rationale for the commencement of a Feasibility Study, and the data used therein, plus the new data from an infill diamond drilling program, will be used to prepare an open pit reserve estimate for inclusion in athe Feasibility Study for bringing Zones 3 and 5 and the GT Zone into commercial production.



During the year ended December 31, 1997 total expenditures for exploration and development on the Taparko Property were $3,567,091.



Birgui-Nabingou Property



	During the year ended December 31, 1997 total expenditures for exploration and development on the Birgui-Nabingou Property were $222,051 (including option payments).





Nicaragua�tc \l2 "Nicaragua�



(a)	Rio Siquia Property�tc \l3 "(a)	Rio Siquia Property�



During the year ended December 31, 1997 total expenditure for exploration and development on the Rio Siquia Property (and San Ramon Property combined) were $770,655 (including option payments).







�

(b)	San Ramon Property�tc \l3 "(b)	San Ramon Property�



During the year ended December 31, 1997 total expenditures for exploration and development on the San Ramon Property (and the Rio Siquia Property combined) were $770,655 (including option payments); this property was released by the Corporation in early 1998 such that the Corporation has no further interest therein.



(c)	Waspuk-Wawa Property�tc \l3 "(c)	Waspuk-Wawa Property�



At December 31, 1997, High River satisfied all the terms of the option agreement between the Corporation, Focal ands previously disclosed, High River and Focal entered into an option agreement with Amethyst International Marketing Inc. ("Amethyst") dated June 7, 1996 regarding eleven properties and applications in Central America.  At December 31, 1997 interest in the eleven properties had vested.; ten of these properties and applications were optioned by the Corporation to Intrepid (see "Properties Under Option to Intrepid").  Under the agreement with Amethyst, Focal and High River were to spend US$1 million on exploration by November 30, 1997, make option payments totalling US$1,335,000, purchase equipment for US$140,000, and deliver 80,000 common shares of High River and 240,000 common shares of Focal.  By December 31, 1997 High River and Focal had satisfied all the terms of the Amethyst agreement.  Each of High River and Focal have a 50% interest in the Waspuk-Wawa Property (the eleventh property).



During the year ended December 31, 1997 total expenditures for exploration and development on the Waspuk-Wawa Property were $822,447.



(d)	Santo Domingo Property�tc \l3 "(d)	Santo Domingo Property�



During the year ended December 31, 1997 total expenditures for exploration and development on the Santo Domingo Property were $680,312.



�Corporate Investments�tc \l2 "Corporate Investments�



Joint Stock Company Buryatzoloto�tc \l3 "Joint Stock Company Buryatzoloto�



In December, 1996 and during 1997 the Corporation concluded transactions to bring its shareholdings in  Buryatzoloto to 159,880 ordinary (voting) shares and 20,735 preference shares representing 27% of the voting shares and 23% of the total shares.  The total cost of these shares is $8,608,590.



Focal Resources Limited�tc \l3 "Focal Resources Limited�



At December 31, 1996 High River held 15.1% of the outstanding shares of Focal at a total initial cost of $3,637,247.  At December 31, 1997 the Corporation took a provision for the diminution in value of these shares totalling $3,080,000 resulting in a carrying value of $557,247.



Intrepid Minerals Corporation�tc \l3 "Intrepid Minerals Corporation�



At December 31, 1997, as a result of a special warrant financing, the Corporation’s interest in Intrepid reduced to 15.4%.















Properties Under Option to Intrepid�tc \l2 "Properties Under Option to Intrepid�



Pursuant to a letter agreement dated September 30, 1996 between Intrepid, High River and Focal (the "High River Agreement"), High River agreed to grant to Intrepid an option to acquire all of its interest in ten properties and applications held as to 50% by High River and as to 50% by Focal (subject to a 1.5% net smelter royalty to another party) in Nicaragua, El Salvador and Honduras.



Under the terms of the High River Agreement, Intrepid paid to High River US$10,000, and issued to High River 250,000 common shares of Intrepid on December 6, 1996.  Intrepid thereby committed to a Phase I program on all the properties and, as a result, was obliged to further pay High River US$50,000 by March 30, 1997 (with interest at 10% from March 1, 1997) and an additional US$65,000 by September 1, 1997.  The Phase I program on the concessions was to be completed by September 1, 1997 in the amount of US$350,000.  At December 31, 1997, all of these conditions had been satisfied and a 25% interest had been earned in these properties.  The High River Agreement is in good standing.



On November 24, 1997, Intrepid and Focal entered into an agreement whereby High River’s interest in certain of its Nicaraguan properties, then under option to Intrepid, were sold to Focal.  In this regard, High River is holding Focal’s shares in trust and has waived any and all claims against certain properties in connection with the High River Agreement, namely Columbus I, Santa Fe-Rio Coco and Columbus II. The Corporation has been advised that the Santa Fe-Rio Coco Property was released in late 1997.





Financing�tc \l2 "Financing�



The Corporation and Third Continuation Investments S.A. ("Continuation"), an investment company associated with the Rothschild family, entered into a credit agreement dated March 27, 1998 (the "Credit Agreement") in connection with the Taparko Property.  Pursuant to the Credit Agreement, Continuation agreed to purchase a US$5 million  non-redeemable convertible debenture of the Corporation in two tranches.  The debenture carries interest at LIBOR plus 3% and will mature on December 31, 2001.



The first tranche of US$2 million is convertible at $1.40 per share and the second tranche for US$3 million is convertible at $1.60 per share.  Proceeds from the first tranche were available March, 1998.  Compulsory conversion of the debenture is applicable after completion of a feasibility study, provided High River’s common shares are trading above $2.40 for tranche one and $2.60 for tranche two.  The Credit Agreement provides High River with the option to make interest payments in common shares. 



The proceeds from the debenture financing are to be used for the preparation of a feasibility study to bring two deposits on the Taparko Shear Structure on the Taparko Property into commercial production, a detailed evaluation, including drilling, of the Taparko Shear Structure and exploration drilling on the Taparko Property. 





	USE OF PROCEEDS�tc \l1 "USE OF PROCEEDS�



The net proceeds from this offering, after deducting the expenses of this offering and the Underwriters' fee, will be approximately $1,35874,375.  The net proceeds will be used for working capital purposes.





	PLAN OF DISTRIBUTION�tc \l1 "PLAN OF DISTRIBUTION�



Pursuant to an underwriting agreement to be dated no later than May 15, 1998  (the "Underwriting Agreement") between High River and the Underwriter, High River will agree to sell and the Underwriters will agree to purchase on May 22, 1998 or on such other date as may be agreed upon, the 1,250,000 Common Shares offered hereby at a price of $1.25 per Common Share for a total consideration of $1,562,500, payable to High River against delivery of certificates representing the Common Shares, subject to the terms and conditions contained in the Underwriting Agreement.  The Underwriting Agreement will provide for High River to pay the Underwriters a fee of $0.0625 per Common Share, being an aggregate of $78,125, which will be paid out of the proceeds of the offering.



The obligations of the Underwriter under the Underwriting Agreement may be terminated upon the occurrence of certain stated events.  High River will agree to indemnify the Underwriters against certain civil liabilities or to contribute to payments the Underwriters may be required to make in respect hereof.



Pursuant to policy statements of the Ontario Securities Commission, the Underwriter may not, throughout the period of distribution under this short form prospectus, bid for or purchase common shares.  The foregoing restriction is subject to certain exceptions, as long as the bid or purchase is not engaged in for the purpose of creating actual or apparent active trading in or raising the price of such securities.  These exceptions include a bid or purchase permitted under the by�laws and rules of The Toronto Stock Exchange relating to market stabilization and passive market making activities and a bid or purchase made to and on behalf of a customer where the order was not solicited during the period of distribution.  Pursuant to the first�mentioned exception, in connection with this offering, the Underwriter may over�allot or effect transactions which stabilize or maintain the market price of the common shares at levels other than those which might otherwise prevail on the open market.  Such transactions, if commenced, may be discontinued at any time.



The Common Shares have not been and will not be registered under the United States Securities Act of 1933, as amended (the "1933 Act") and, subject to certain exceptions, may not be offered or sold within the United States.  The Underwriter has agreed that it will not offer or sell these securities within the United States, except in accordance with Rule 144A under the 1933 Act.  In addition, until 40 days after the commencement of the offering of the Common Shares pursuant to this short form prospectus, an offer or sale of the Common Shares within the United States by any dealer (whether or not participating in this  offering) may violate the registration requirements of the 1933 Act if such offer or sale is made otherwise than in accordance with Rule 144A.





	SHARE CAPITAL OF THE CORPORATION

�tc \l1 "SHARE CAPITAL OF THE CORPORATION�

The authorized capital of the Corporation consists of an unlimited number of common shares and an unlimited number of preference shares, issuable in series.



As at May 14, 1998 there were 26,146,684 common shares and no preference shares issued and outstanding.



�	RISK FACTORS



The Common Shares offered hereby are considered speculative due to the nature of the Corporation's business and the present stage of its development.  A prospective investor should consider carefully the risk factors set out below.



Mining Operations



Any mining operations of the Corporation will be subject to the risks normally encountered in the mining business.



The actual gold content of ore may differ from that indicated by drilling results.  Such a variation can have an adverse impact on production results.  The reliability of estimates of future production is also affected by such factors as weather, strikes and environmental factors.



The Corporation may, from time to time, obtain such insurance which it deems adequate to cover many but not all of such risks.



Exploration and Development



Except for the New Britannia Mine, and except for two properties hold by Joint Stock Company Buryatzoloto (in which the Corporation has an equity interest), all of the mineral properties in which the Corporation has an interest or in respect of which the Corporation has a joint venture arrangement are in the exploration stage only and are without a known body of commercial ore.  Development of the Corporation's other mineral properties will only follow upon obtaining satisfactory exploration results.  Mineral exploration and development involves a high degree of risk and few properties which are explored are ultimately developed into producing mines.  There is no assurance that the Corporation's mineral exploration and development activities will result in any additional discoveries of commercial bodies of ore.  The long-term profitability of the Corporation's operations will be in part directly related to the cost and success of its exploration programs, which may be affected by a number of factors.



Substantial expenditures are required to establish ore reserves through drilling, to develop metallurgical processes to extract the metal from the ore and, in the case of now properties, to develop the mining and processing facilities and infrastructure at any site chosen for mining.  Although substantial benefits may be derived from the discovery of a major mineralized deposit, no assurance ran be given that minerals will be discovered in sufficient quantities to justify commercial operations or that the funds required for development can be obtained on a timely basis.



Operating Hazards and Risks



Mineral exploration and development involves many risks, which even a combination of experience, knowledge and careful evaluation may not be able to overcome.  Operations in which the Corporation has a direct or indirect interest will be subject to all the hazards and risks normally incidental to exploration, development and production of gold and other metals, any of which could result in work stoppages, damage to property, and possible environmental damage.  Although the Corporation maintains liability insurance in an amount which it considers adequate, the nature of these risks is such that liabilities might exceed policy limits, the liabilities and hazards might not be insurable against, or the Corporation might not elect to insure itself against such liabilities due to high premium costs or other reasons, in which event the Corporation could incur significant costs that could have a materially adverse effect upon its financial condition.



Management



Current management has been a key factor in the success of the Corporation.  Although the Corporation has taken steps to ensure continuity in the management group, the retirement or loss of certain key management personnel could adversely affect the success of the Corporation.

�Fluctuating Prices



The Corporation's revenues, if any, are expected to be derived from operations at its New Britannia Mine and other properties, the mining and sale of gold and silver or interests related thereto.  The price of those commodities has fluctuated widely, particularly in recent years, and is affected by numerous factors beyond the Corporation's control including international, economic and political trends, expectations of inflation, currency exchange fluctuations, interest rates, global or regional consumptive patterns, speculative activities and increased production due to new mine developments and improved mining and production methods.  The effect of these factors on the price of base and precious metals, and therefore the economic viability of any of the Corporation's properties, cannot be accurately predicted.



Environmental Factors



All phases of the Corporation's operations are subject to environmental regulation in the various jurisdictions in which it operates.  Environmental legislation is evolving in a manner which will require stricter standards and enforcement, increased fines and penalties for noncompliance, more stringent environmental assessments of proposed properties and a heightened degree of responsibility for companies and their officers, directors and employees.  There is no assurance that future changes in environmental regulation, if any, will not adversely affect the Corporation's operations.



Competition and Agreements with Other Parties



The mining industry is intensely competitive in all of its phases, and the Corporation competes with many companies possessing greater financial resources and technical facilities than itself.  Competition in the mining business could adversely affect the Corporation's ability to acquire suitable properties or prospects for mineral exploration in the future.



The Corporation may, in the future, be unable to meet its share of costs incurred under agreements to which it is a party and the Corporation may have its  interest in the properties subject to such agreements reduced as a result.  Furthermore, if other parties to such agreements do not meet their share of such costs, the Corporation may be unable to finance the cost required to complete recommended programs.



Cash Flow



The Corporation currently has no source of operating cash flow.  Any significant work, other than that detailed in "Use of Proceeds", may require additional equity or debt financing.  The lack of adequate cash flow or additional financing could result in delay or indefinite postponement of further exploration or development of the Corporation's properties, and the possible partial or total loss of the Corporation's interests in certain properties.



Conflicts of Interest



Certain officers and directors of the Corporation are officers and/or directors of, or are associated with other natural resource companies that acquire interests in mineral properties.  Such associations may give rise to conflicts of interest from time to time.  Accordingly, mineral exploration opportunities or prospects of which they become aware will not necessarily be made available to the Corporation.  The directors and officers intend to allocate opportunities or prospects from time to time amongst the various companies in which they are involved on the basis of prudent business judgment and the relative financial abilities and needs of the companies to participate.  The directors are required by law to act honestly and in good faith with a view to the best interests of the Corporation and its shareholders and to disclose any personal interest which they may have in any material transaction which is proposed to be entered into with the Corporation and to abstain from voting as a director for the approval of any such transaction.

�Title to Assets



 The Corporation may be affected by changing laws relating to the right of companies to do business, the right of companies to conduct mining activities, and taxation and other factors which may affect the Corporation and its business (see also "Political and Economical Instability").  The effect of the factors cannot be accurately predicted.



Although the Corporation has investigated title to the New Britannia Mine, there is no guarantee that title to such property will not be challenged or impugned.  In addition, as noted, certain parties have or may in the future have royalty rights or rights to acquire varying interests in certain of the Corporation's properties.



Political and Economic Instability



Certain of the Corporation's exploration, development and proposed production activities occur in foreign countries and, as such, this Corporation may be affected by possible political or economic instability in those countries.  Changes in mining or investment policies or shifts in political attitude in those countries may adversely affect the Corporation's business.  Operations may be affected in varying degrees by government regulations with respect to restrictions on production, price controls, export controls, income taxes, expropriation of property, maintenance of claims, environmental legislation, land use, land claims of local people, water use and mine safety.  The effort of then factors cannot be accurately predicted.



Dividends



The Corporation has not since this date of its incorporation, declared or paid any dividends on its common shares and does not currently intend to pay dividends.  Earnings, if any, may be retained to finance further growth and development of the business of the Corporation.





	ELIGIBILITY FOR INVESTMENT�tc \l1 "ELIGIBILITY FOR INVESTMENT�



In the opinion of Donahue & Partners and Stikeman, Elliott, the Common Shares will be qualified investments under the Income Tax Act (the "Tax Act") and the regulations thereunder for trusts governed by registered retirement savings plans, registered retirement income funds and deferred profit sharing plans (collectively referred to as "deferred income plans").



Under the current provisions of the Tax Act, the Common Shares, as of the date of closing of this Offering, would not be considered to be foreign property.  However, draft amendments to the foreign property provisions of the Tax Act have been proposed (the "Tax Proposals") that will, if enacted, apply to the Common Shares.



Based on an officer's certificate provided by the Corporation, the Common Shares, as of the date of closing of this Offering, will not constitute "foreign property" under the Tax Proposals to deferred income plans and certain other persons who are generally exempt from tax. However, under the Tax Proposals, depending on the activities of the Corporation and/or its subsidiaries, the Common Shares may become foreign property on April 1, 1999. A holder of Common Shares that is a deferred income plan or such other tax exempt person will be subject to a monthly penalty tax under Part XI of the Tax Act if, at the end of any month, the cost amount (as defined in the Tax Act) of foreign property, then held by such holder exceeds, generally, the aggregate of (i) 20% of the cost amount to it of all property then held and, where applicable, (ii) the allowable amount in respect of its investment in prescribed small business properties.  For the purposes of computing tax under Part XI of the Tax Act on excess holdings of foreign property, Common Shares of a holder that were not foreign property at the time of their acquisition and that become foreign property on a particular date thereafter will not be treated as foreign property, until two years after that particular date.  There is also a rule in the Tax Proposals (the "Identical Property Rule") pursuant to which Common Shares that become foreign property may be considered not to be foreign property to a holder for the purposes of computing tax under Part XI of the Tax Act provided the holder of such Common Shares owned other Common Shares of the Corporation prior to 1996 and continues to hold at least some of such other Common Shares.  Holders of Common Shares should consult their own advisers to determine whether the Identical Property Rule may be applicable in their circumstances.





	LEGAL MATTERS�tc \l1 "LEGAL MATTERS�



The matters referred to under “Eligibility for Investment” and certain other legal matters relating to this offering will be passed upon on behalf of the Corporation by Donahue & Partners and on behalf of the Underwriters by Stikeman, Elliot.  As at the date hereof, partners and associates of Donahue & Partners and Stikeman, Elliott owned beneficially, directly or indirectly, less than 1% of the common shares of the Corporation. 





	AUDITORS, TRANSFER AGENT AND REGISTRAR�tc \l1 "AUDITORS, TRANSFER AGENT AND REGISTRAR�



The auditors of High River are Coopers & Lybrand at 145 King Street West, Toronto, Ontario M5H 1V8.  The transfer agent and registrar for the common shares is Montreal Trust Company of Canada at is principal office in Toronto.  





	PURCHASERS’ STATUTORY RIGHTS�tc \l1 "PURCHASERS’ STATUTORY RIGHTS�



Securities legislation in several of the provinces of Canada provides purchasers with the right to withdraw from an agreement to purchase securities within two business days after receipt or deemed receipt of this short form  prospectus and any amendment.  In several of the provinces, applicable securities legislation further provides a purchaser with remedies for rescission or, in some jurisdictions, damages where the short form prospectus and any amendment contains a misrepresentation or is not delivered to the purchaser, provided that such remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser's province.  A purchaser should refer to any applicable provisions of the securities legislation of the purchaser's province for the particulars of these rights or consult with a legal adviser.

�

	CERTIFICATE OF THE CORPORATION�tc \l1 "CERTIFICATE OF THE CORPORATION�



Dated: May 815, 1998



The foregoing, together with the documents incorporated herein by reference, constitutes full, true and plain disclosure of all material facts relating to the securities offered by this short form prospectus as required by the securities laws of the Province of Ontario. 







	(Signed) David V. Mosher	(Signed) Elizabeth A. Martin

	President & CEO	Chief Financial Officer

	



	On behalf of the Board of Directors 







	(Signed) Donald A. Whalen	(Signed) Colin Chapman

	Director	Director

�

	CERTIFICATE OF THE UNDERWRITER



Dated: May 815, 1998





To the best of our knowledge, information and belief, the foregoing, together with documents incorporated herein by reference, constitutes full, true and plain disclosure of all material facts relating to the securities offered by this short form prospectus as required by the securities laws of the Province of Ontario.



	LOEWEN, ONDAATJE, MCCUTCHEON LIMITED	







	(Signed) Paul J. DesLauriers	









The following includes the name of every person having an interest, either directly or indirectly, to the extent of not less than 5% in the capital of:



Loewen, Ondaatje, McCutcheon Limited: a wholly owned subsidiary owned of LOM Bancorp Limited.
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