

PLEASE READ THIS MATERIAL CAREFULLY AS YOU ARE REQUIRED TO MAKE A DECISION PRIOR TO 4:00 P.M. (TORONTO TIME) ON JULY 3, 1998



This offering of securities is made in the Province of Ontario but not elsewhere and not in the United States of America or any territory or possession thereof. The offering is not, and under no circumstances is it to be construed as an offering of any securities for sale in any province other than Ontario, or in the United States of America or any territory or possession thereof, or any offering of any securities for sale to any resident of any such jurisdiction or a solicitation therein of any offer to buy any securities of Stroud Resources Ltd.



Rights Offering 	May •27, 1998



	STROUD RESOURCES LTD.



	OFFER OF RIGHTS TO SUBSCRIBE FOR DEBENTURES



�RECORD DATE:��May •June 5, 1998������TIME AND DATE OF EXPIRY:��4:00 p.m. (Toronto Time) (the “Expiry Time”) on July 3, 1998 (the “Expiry Date”)������SUBSCRIPTION PRICE:��$100 per Debenture.������DEBENTURES:��10% semi-annual, adjustable, redeemable, convertible, subordinated debentures (the “Debentures”) which will mature on June 

•30, 2003, and will bear interest at an annual rate of 10% payable semi-annually.



The Debentures will be redeemable by Stroud Resources Ltd. (the “Company”) at any time, provided that if the Debentures are redeemed before the first interest payment is made, the payment will be made in any case. The Debentures will be redeemable by the Company upon 30 days' written notice following any period of twenty (20) consecutive trading days, ending not more than five (5) trading days prior to the date on which notice of redemption is given, during which the weighted average trading price of the Company's common shares (the “Shares”) equals or exceeds $0.25 (subject to adjustment in certain events).



The Debentures will be convertible at the holder's option into Shares at any time prior to maturity or, if called for redemption by the Company, on or before the last business day preceding the date specified for redemption, at a conversion price of $0.15 per Share until June 30, 2003 being a rate of approximately 666.67 Shares for each $100 principal amount of Debentures, subject to adjustment in certain events.



The Debentures are unsecured, will be subordinated to certain indebtedness which is, or may be incurred by the Company and rank pari passu with debentures issued by the Company in 1997.   See “Description of Securities”. �������BASIC SUBSCRIPTION PRIVILEGE:��Subject to the terms hereof, each holder of record of Shares at the close of business on the Record Date is entitled to receive one Right for each Share held.  Two thousand, six hundred and sixty-seven (2,667) Rights will entitle the holder to subscribe for one Debenture at the Subscription Price.������Price.STEP-UP PRIVILEGE��A holder of less than 2,667 Rights will be entitled to subscribe for one Debenture at the Subscription Price prior to the Additional Subscription Privilege provided that (i) all Debentures are not subscribed for pursuant to the Basic Subscription Privilege and (ii)  such holder did not purchase a Debenture pursuant to the Basic Subscription Privilege.  See “Details of the Offering - Step-Up Privilege”.������ADDITIONAL SUBSCRIPTION PRIVILEGE:��Each holder of a Rights Certificate who exercises all of the Rights evidenced by such certificate may subscribe for additional Debentures, if any, available as a result of Debentures offered hereunder that have not been subscribed and paid for at the Expiry Time.  See “Details of the Offering - Additional Subscription Privilege”.������MAXIMUM NUMBER OF DEBENTURES ISSUABLE:��A maximum of 7,214 Debentures will be issued upon exercise of the Rights. Assuming the conversion of all Debentures, the maximum number of Shares issuable is 4,809,333 which is approximately 25% of the number of Shares currently outstanding (19,237,438).������PROCEEDS:��The maximum estimated proceeds of this offering will be approximately $721,400 before deducting expenses of the offering estimated at $71,000, and assuming full exercise of the Rights.  The net proceeds of this offering will be used: (i) as to approximately $540,000, to fund the Company's exploration programs on its property in Canada and on properties in Mexico in which the Company has an agreement, and (ii) the balance will be added to working capital for general corporate purposes.������

�

	TO THE HOLDERS OF COMMON SHARES



Stroud Resources Ltd. (hereinafter referred to as the “Company” or “Stroud”) is issuing rights (the “Rights”) to the holders of record of its outstanding common shares (the “Shares”) at the close of business on May •June 5, 1998 (the “Record Date”).  Each holder of a Share will be issued one Right for each Share held of record at the close of business on the Record Date.  Two thousand, six hundred and sixty-seven (2,667) Rights entitle the holder to subscribe for one Debenture at a price of $100 per Debenture (the “Basic Subscription Privilege”).  Fractional Debentures will not be issued.  Shareholders holding Rights evidencing less than 2,667 Rights (“Small Shareholders”) will be entitled to subscribe for one Debenture prior to the exercise of the Additional Subscription Privilege on the basis of the aggregate number of Rights held by such Small Shareholders plus $100 (the “Step-Up Privilege”) provided that (i) all of the Debentures are not subscribed for pursuant to the Basic Subscription Privilege and (ii) such holder has not purchased any Debentures pursuant to the Basic Subscription Privilege. This privilege will be void and of no effect if the Rights are sold, transferred or assigned by a party to whom such rights were originally issued, or is divided into two or more Rights, except that a bank, trust company, securities dealer, broker or other depository which holds Shares on the Record Date for more than one beneficial owner may, upon providing evidence satisfactory to the Trustee, exercise the Rights or exchange its Rights on the same basis as if each of the beneficial owners were holders of record on the Record Date.  Accordingly, non-shareholders who wish to acquire a Debenture must purchase 2,667 Rights on The Toronto Stock Exchange.  Holders of Rights who exercise their Rights in full are entitled to subscribe for additional Debentures (“Additional Debentures”) pursuant to the Additional Subscription Privilege described in this Circular.  See “Details of the Offering - Additional Subscription Privilege”.  The Rights expire at 4:00 p.m. (Toronto time) on July 3, 1998 (the “Expiry Time”).  A transferable certificate (the “Rights Certificate”) evidencing the total number of Rights to which a shareholder is entitled has been sent with this Circular to each shareholder resident in the Province of Ontario (the “Qualifying Jurisdiction”).  To subscribe for Debentures, a completed Rights Certificate and payment in full of the Subscription Price must be received by Equity Transfer Services Inc. (the “Subscription Agent”) prior to the Expiry Time.  Rights not exercised prior to the Expiry Time will be void and of no value.



Rights Certificates will not be sent to shareholders who are residents of any jurisdiction other than Ontario.  Rights which these shareholders would otherwise be entitled to receive will be held by the Subscription Agent who will, prior to the Expiry Time, attempt to sell such Rights on the open market, and the net proceeds thereof, if any, will be forwarded to such shareholders.  See “Details of the Offering - Non-Participating Shareholders”.



An investment in Debentures is subject to certain risks which should be carefully considered.  See “Risk Factors”.



The Debentures will not be listed on any stock exchange, and there is no assurance or guarantee of any market for trading in the Debentures.  Accordingly, the Debentures may be illiquid for a holder.  Taurus Capital Markets Ltd., a member of The Toronto Stock Exchange, has agreed to make a market for the Debentures in the unlisted bond market.



THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY ANY SECURITIES COMMISSION OR SIMILAR REGULATORY AUTHORITY IN CANADA OR THE UNITED STATES.  ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE.



	Unless otherwise indicated, all references herein are to Canadian dollars.
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	STROUD RESOURCES LTD.�tc \l1 "STROUD RESOURCES LTD.�



	BUSINESS OF THE COMPANY�tc \l1 "BUSINESS OF THE CORPORATION�



The Company has been in the business of natural gas and natural gas condensate production for the last eleven years and is in the business of locating, exploring and developing mineral projects, with a concentration on primarily on gold exploration. Reference is made to the Company's Annual Report ended December 31, 1996 for a more detailed description of the Company's business, and the Company’s financial statements for the year ended December 31, 1997.



	DETAILS OF THE OFFERING�tc \l1 "DETAILS OF THE OFFERING�



Rights and Certificates�tc \l2 "Rights and Certificates�



Each holder of a Share is entitled to one Right for each Share held of record at the close of business on May •June 5, 1998 (the “Record Date”).  Two thousand, six hundred and sixty-seven (2,667) Rights plus $100 will entitle the holder to subscribe (the “Basic Subscription Privilege”) for one Debenture with a $100 principal amount. See “Description of Securities”.



Rights are evidenced by fully transferable certificates registered in the names of shareholders of  record on the Record Date (the “Rights Certificates”).  A Rights Certificate evidencing the total number of Rights to which a shareholder is entitled has been delivered with a copy of this Circular to each shareholder of the Company resident in the Qualifying Jurisdiction.  Fractional Debentures will not be issued.  Holders of Rights Certificates who exercise their Rights in full are also entitled to subscribe for Additional Debentures.  See “Details of the Offering - Additional Subscription Privilege”.  Subscriptions will not be accepted from shareholders (“Non-Participating Shareholders”) who are resident in any jurisdiction other than the Qualifying Jurisdiction. See “Details of the Offering - Non-Participating Shareholders”.  A Right does not entitle the holder thereof to any rights whatsoever as a security holder of the Company.



Purchase and Sale of Rights�tc \l2 "Purchase and Sale of Rights�



The Rights will be listed and posted for trading on The Toronto Stock Exchange at the opening of business two (2) trading days before the Record Date, and will remain listed until noon on the Expiry Date.  The Rights evidenced by Rights Certificates may be transferred to others by delivery of such Rights Certificates, provided that the assignment form (Form 3) on the reverse side of the Rights Certificate has been duly executed by the registered holder.  See “How to Use the Right Certificate - To Sell or Transfer Rights - Form 3”.  Rights may be bought or sold through any registered investment dealer or broker.



Payment of any service charge, commission or other fee payable in connection with the exercise or trade of  Rights (other than the fee to be paid by the Company described under “Solicitation Fees”) shall be the responsibility of the holders of the Rights.



Step-Up Privilege�tc \l2 "Step-Up Privilege�



Shareholders holding less than 2,667 Rights (“Small Shareholders”) will be entitled to subscribe for one Debenture prior to the exercise of the Additional Subscription Privilege on the basis of the aggregate number of Rights held by such Small Shareholders plus $100 (the “Step-Up Privilege”) provided that (i) all of the Debentures are not subscribed for pursuant to the Basic Subscription Privilege and (ii) such holder has not purchased any Debentures pursuant to the Basic Subscription Privilege. This Step-Up Privilege will be void and of no effect if the Rights are sold, transferred or assigned by a party to whom such rights were originally issued, or is divided into two or more Rights, except that a bank, trust company, securities dealer, broker, or other depository which holds Shares on the Record Date for more than one beneficial owner may, upon providing evidence satisfactory to the Trustee, exercise the Rights or exchange its Rights on the same basis as if each of the beneficial owners were holders of record on the Record Date.  Accordingly, non-shareholders who wish to acquire a Debenture must purchase 2,667 Rights on The Toronto Stock Exchange.



Expiry of Rights�tc \l2 "Expiry of Rights�



The Rights will expire at 4:00 p.m. (Toronto time) on July 3, 1998.  Rights not exercised prior to the Expiry Time will be void and of no value.



Additional Subscription Privilege�tc \l2 "Additional Subscription Privilege�



A holder of a Rights Certificate who has fully exercised the Rights evidenced thereby and subscribed for the maximum number of Debentures to which such holder is entitled pursuant to the Basic Subscription Privilege may subscribe for Additional Debentures at the Subscription Price.  The Debentures available for such purpose shall be those Debentures offered hereunder that have not been subscribed and paid for at the Expiry Time.  Where there are a sufficient number of Additional Debentures to satisfy all additional subscriptions under the Additional Subscription Privilege, each holder who has validly subscribed for Additional Debentures will be allotted the number of Additional Debentures for which such holder has subscribed.  If there should be an insufficient number of Debentures available to satisfy the subscriptions for Additional Debentures, each holder who has validly subscribed for Additional Debentures will be allocated Additional Debentures in the manner described under “How to Use the Rights Certificate - To Apply for Additional Debentures - Form 2”.



Non-Participating Shareholders�tc \l2 "Non-Participating Shareholders�



The Rights are not qualified for sale under the securities laws of any jurisdiction other than the Qualifying Jurisdiction and accordingly, Rights Certificates will not be sent to shareholders who reside in any such other jurisdictions.  Instead, Non-Participating Shareholders will be sent a letter advising them that their Rights Certificates will be issued to and held by the Subscription Agent, who will hold such Rights as agent for the benefit of all Non-Participating Shareholders.  The Subscription Agent will, prior to the Expiry Time, attempt to sell the Rights on such date or dates and at such price or prices as the Subscription Agent determines in its sole discretion.  The Subscription Agent's ability to sell such Rights, and the price obtained therefor, are dependent on market conditions.  The Subscription Agent shall not be subject to any liability for failure to sell any Rights of Non-�Participating Shareholders at a particular price, or at all.  The net proceeds, if any, received by the Subscription Agent from the sale of such Rights will be divided among the Non-Participating Shareholders pro rata according to the number of Shares held by them on the Record Date.  The Subscription Agent will mail cheques therefor in an amount equal to the proceeds of such sale (net of reasonable expenses and any amount withheld in respect of Canadian taxes) to Non-Participating Shareholders at their addresses appearing on the records of the Company on the Record Date.  There is a risk that the proceeds received from the sale of the Rights will not exceed the brokerage commissions, if any, incurred by the Subscription Agent in respect of the sale of such Rights.  In that event, no proceeds will be credited to such holders.



A registered shareholder whose address appears on the records of the Company as other than in the Qualifying Jurisdiction, but who holds Rights on behalf of a holder who is eligible to participate in this Rights Offering, must notify the Subscription Agent, in writing, on or before the seventh day prior to the Expiry Time that the beneficial holder, on behalf of whom such Shares are held, wishes to participate in this Rights Offering; in that case, the registered shareholder giving notification must provide evidence, satisfactory to the Subscription Agent and the Company, as to eligibility of the beneficial holder. Otherwise, the Subscription Agent will sell the Rights held on such beneficial holder's behalf as described above.  Accordingly, the Subscription Agent will not commence to attempt to sell Rights of Non-Participating Shareholders until after the seventh day prior to the Expiry Time.



The Rights and the Debentures to which the Rights relate are not registered under the Securities Act of 1933, as amended, of the United States.  This offering is not being made in the United States or any territory or possession thereof and is not, and under no circumstances is to be construed as, an offering of Rights or Debentures for sale in the United States or any territory or possession thereof or a solicitation therein of any offer to buy any Rights or Debentures or other securities of the Company from any person, or any persons, or agent, who appears to be, or whom the Company has reason to believe is, a resident of the United States or its territories or possessions.



Registration and Delivery of Certificates Evidencing Debentures�tc \l2 "Registration and Delivery of Certificates Evidencing Debentures�



Debentures acquired through the exercise of Rights will be registered in the name of the person to whom the Rights Certificate was issued or to whom the Rights are transferred in accordance therewith.  Certificates evidencing such Debentures will be mailed as soon as practicable after the Expiry Time to such persons who have exercised their Rights at the address specified on the Rights Certificate.



Subscription Agent and Subscription Office�tc \l2 "Subscription Agent and Subscription Office�



Equity Transfer Services Inc. at its offices located at 120 Adelaide Street West, Suite 420, Toronto, Ontario, M5H 4C3 (the “Subscription Office”) has been appointed as the Company's subscription agent (the “Subscription Agent”) to receive subscriptions and payments from holders of Rights Certificates and to perform certain services relating to the exercise of the Rights.



Mandatory Sale of Certain Rights�tc \l2 "Mandatory Sale of Certain Rights�



Right Certificates returned to the Subscription Agent as undeliverable will be sold by the Subscription Agent, if possible, as agent of the holders of such Right Certificates, and the net proceeds of sale, if any, will be credited to such holders pro rata according to the number of Shares held by them on the Record Date.  There is a risk that the proceeds received from the sale of the Rights will not exceed the brokerage commissions, if any, incurred by the Subscription Agent in respect of the sale of such Rights.  In that event, no proceeds will be credited to such holders.



	TRANSFER OF RIGHTS�tc \l1 "TRANSFER OF RIGHTS�

Form�tc \l2 "Form�



The Rights Certificates will be in registered form.  Rights may be transferred to others by delivery of the appropriate Rights Certificate, provided that the assignment form (Form 3) of such Rights Certificate has been duly executed by the registered holder.  See “How to Use the Rights Certificate - To Sell or Transfer Rights - Form 3”.  Rights may be bought or sold through the usual investment channels, such as investment dealers or brokers.



Trading�tc \l2 "Trading�



The rights will be listed and posted for trading on The Toronto Stock Exchange until noon on the Expiry Date.  The common shares of the Company are listed and posted for trading on The Toronto Stock Exchange; the Shares to be issued pursuant to the conversion of the Debentures are listed on The Toronto Stock Exchange.



The Debentures will not be listed on any stock exchange, and there is no assurance or guarantee of any market for trading in the Debentures.  Accordingly, the Debentures may be illiquid for a holder.  Taurus Capital Markets Ltd., a member of The Toronto Stock Exchange, has agreed to make a market for the Debentures in the unlisted bond market.



	HOW TO USE THE RIGHTS CERTIFICATE�tc \l1 "HOW TO USE THE RIGHTS CERTIFICATE�



General�tc \l2 "General�



By completing the appropriate form on the Rights Certificate in accordance with the instructions outlined below and on the Rights Certificate, a holder may:



�SEQ SUSSEX_0 \* Arabic \r 0�0�.�SEQ SUSSEX_1 \* Arabic \r 1�1�(a)	subscribe for Debentures (Form 1);



�SEQ SUSSEX_0 \* Arabic \c�0�.�SEQ SUSSEX_1 \* Arabic \n�2�(b)	subscribe for Additional Debentures (Form 2); and/or



�SEQ SUSSEX_0 \* Arabic \c�0�.�SEQ SUSSEX_1 \* Arabic \n�3�(c)	sell or transfer Rights (Form 3).



Unexercised Rights�tc \l2 "Unexercised Rights�



A holder of a Rights Certificate who completes Form 1 so as to exercise some but not all of the Rights evidenced by such Rights Certificate shall be deemed to have elected not to exercise the balance of such Rights, and may not participate in the Additional Subscription Privilege.  



Signatures�tc \l2 "Signatures�



When one or more of the forms on the Rights Certificate is signed by the original holder, the signature must correspond exactly with the name of the holder shown on the face of the Rights Certificate.  If a form is signed by a trustee, executor, administrator or officer of a corporation or any person acting in a fiduciary or representative capacity, the Rights Certificate must be accompanied by evidence of authority to so sign satisfactory to the Subscription Agent.



To Subscribe for Debentures - Form 1�tc \l2 "To Subscribe for Debentures - Form 1�



Two thousand, six  hundred and sixty-seven (2,667) Rights and the Subscription Price are required to subscribe for one Debenture.  The holder of a Rights Certificate may subscribe for all or any lesser number of Debentures to which the Rights Certificate entitles such holder by completing Form 1 on the face of the Rights Certificate and delivering the Rights Certificate so completed together with the Subscription Price for such Debentures to the Subscription Agent.  The Subscription Price is payable in Canadian funds by certified cheque, bank draft or money order payable to the order of Equity Transfer Services Inc.  All payments, together with the duly completed Rights Certificate, must be delivered to the Subscription Agent prior to the Expiry Time.  The method of delivery of a subscription is at each holder's discretion and risk.  Delivery to the Subscription Agent will only be effective when the subscription is actually received by the Subscription Agent at the Subscription Office.  If mail is used for delivery of a subscription, sufficient time must be allowed to avoid late delivery, and registered mail is suggested.  Completion of Form 1 constitutes a representation that the holder of a Rights Certificate is not a Non-Participating Shareholder or the agent of any such person.

�

To Apply for Additional Debentures - Form 2�tc \l2 "To Apply for Additional Debentures - Form 2�



A holder of a Rights Certificate who subscribes, pursuant to the Basic Subscription Privilege, for all of the Debentures to which a Rights Certificate entitles such holder may subscribe for Additional Debentures at the Subscription Price by completing Form 2 on the face of the Rights Certificate. Payment for the Additional Debentures subscribed for under Form 2 must accompany the Rights Certificate when it is delivered to the Subscription Agent.  If there should be insufficient Debentures available to satisfy the subscriptions for Additional Debentures, the number of Debentures, if any, available to an applicant for Additional Debentures will be equal to the lesser of (a) the number of Debentures which the applicant has subscribed for under the Additional Subscription Privilege, and (b) the number (disregarding fractions) obtained by multiplying the aggregate number of Additional Debentures by a fraction the numerator of which is the number of Rights to which such holder's Rights Certificate relates and the denominator of which is the aggregate number of Rights exercised under the Basic Subscription Privilege by all participants in the Additional Subscription Privilege.  If any Rights holder has subscribed for fewer Additional Debentures than such holder's pro rata allotment of Additional Debentures, the excess Additional Debentures will be allocated in a similar manner among the holders who were allotted fewer Additional Debentures than they subscribed for.



Payment for Additional Debentures subscribed for pursuant to the Additional Subscription Privilege must be received by the Subscription Agent not later than the Expiry Time.  These funds will be deposited in a segregated account pending allocation of any available Additional Debentures.  Any interest earned on funds so deposited with respect to the Additional Subscription Privilege will be for the benefit of the Company.  As soon as practicable after the Expiry Time, the Subscription Agent will send to each holder who completed Form 2 certificates representing the Debentures which have been allocated to such holder pursuant to the Additional Subscription Privilege (together with Debentures to which such holder is entitled pursuant to the Basic Subscription Privilege), a notice specifying the aggregate subscription price of such Additional Debentures allocated and a cheque for the amount of any excess funds, without interest or deduction.



To Sell or Transfer Rights - Form 3�tc \l2 "To Sell or Transfer Rights - Form 3�



A Rights Certificate holder may, rather than exercising such holder's Rights to subscribe for Debentures, sell or transfer such Rights personally or through the usual investment channels (such as stock brokers or investment dealers) by completing the transfer provided for in Form 3 on the reverse side of the Rights Certificate and delivering the Rights Certificate to a purchaser (the “Transferee”).  The Transferee may exercise all the Rights of such a holder without obtaining a new Rights Certificate.  If a Rights Certificate is transferred in blank, the Company and the Subscription Agent may thereafter treat the bearer as the absolute owner of such Rights Certificate for all purposes and neither the Company nor the Subscription Agent shall be affected by any notice to the contrary.



The signature on Form 3 of any holder who is transferring his Rights Certificate must be guaranteed by a bank, trust company, member of a recognized stock exchange in Canada or otherwise to the satisfaction of the Subscription Agent.  The signature of the Transferee on any one or more of the forms on the Rights Certificate must correspond exactly with the name of the Transferee shown on Form 3.



Registration and Delivery of Debenture�tc \l2 "Registration and Delivery of Debenture�



Debentures acquired through the exercise of Rights, including Debentures obtained through the acquisition of Additional Debentures, will be registered in the name of the person to whom the Rights Certificate was issued or such holder's transferee, if any, as indicated on the Rights Certificate.  Certificates evidencing Debentures will be mailed as soon as practicable after the Expiry Time in accordance with the delivery instructions specified on the Rights Certificate.



	SOLICITATION FEES�tc \l1 "SOLICITATION FEES�



The Company will pay to any investment dealer who is a member of the Investment Dealers' Association or The Toronto Stock Exchange whose name appears in the space provided on the face of the Rights Certificate, a subscription fee of $5.00 (or 5%) for each Debenture, including Additional Debentures, for which a subscription is procured by the investment dealer and accepted by the  Company pursuant to the Rights offered hereunder; there is no maximum or minimum payable.  No soliciting dealer fee shall be payable in the case of subscriptions from officers, directors and employees of the Company, or from any persons from whom any officer, director or employee acts as nominee.  A director of the Company, George E. Coburn, intends on exercising the majority of his Rights. 





	PRINCIPAL SHAREHOLDERS�tc \l1 "PRINCIPAL SHAREHOLDERS�



To the knowledge of the directors of the Company, there are no persons who beneficially own or exercise control over more than 10% of voting rights attached to the Shares as at the date of this offering.



	DIRECTORS AND OFFICERS�tc \l1 "DIRECTORS AND OFFICERS�



The names and positions of the directors and senior officers of the Company are as follows:





Name and Present Occupation�

Position with the Company��

George E. Coburn

David V. Mosher

Alistair B. Brown�

Director, President and Secretary

Director

Director��

Since the date of the last annual meeting held on August 28, 1997 there has been no changes to the directors and officers of the Company.



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



The maximum estimated proceeds of this offering will be approximately $721,400 before deducting expenses of the offering estimated at $71,000 and assuming full exercise of the Rights.  Approximately $540,000 of the net proceeds of this Rights Offering will be used to (i) fund the Company's exploration programs on its property in Canada and on properties in Mexico and (ii) the balance will be added to working capital for general corporate purposes.



DESCRIPTION OF SHARE CAPITAL�tc \l1 "DESCRIPTION OF SHARE CAPITAL�



The authorized share capital of the Company consists of an unlimited number of common shares. As at the date of this Circular, 19,237,438 common shares are issued and outstanding.



Common Shares�tc \l2 "Common Shares�



Each common share entitles the holder thereof to vote at all meetings of shareholders and, subject to the rights, privileges, restrictions and conditions attaching to any other class of shares, to receive the remaining property of the Company upon liquidation, dissolution or winding-up.



In addition, as of the date hereof, the Company has 750,000 options (the “Options”) outstanding.  Each Option entitles the holder thereof, upon payment of an exercise price ranging from $0.12 to $0.25 to subscribe for one Share at any time until dates ranging from June 4, 1998 to April 15, 2001.





DESCRIPTION OF SECURITIES�tc \l1 "DESCRIPTION OF SECURITIES�



The following is a brief summary of the material attributes and characteristics of the Debentures. This summary does not purport to be complete.  Reference is made to the Trust Indenture for the full text of such attributes and characteristics.



Debentures�tc \l2 "Debentures�



General�tc \l3 "General�



The 10% semi-annual, adjustable, redeemable, convertible, subordinated Debentures (the “Debentures”) will be issued under a trust indenture (the “Trust Indenture”) to be dated as of May •June 30, 1998 and to be made between the Company and Equity Transfer Services Inc., as Trustee.  The aggregate principal amount of Debentures that may be issued by the Company is limited by the Trust Indenture to $721,400.



The Debentures will be dated June •30, 1998, will bear interest at an annual interest rate of 10% payable semi-annually on December 31 and June 30 of each year until June 30, 2003 (the “Maturity Date”). The Debentures will be issuable only as fully registered Debentures in denominations of $100 and integral multiples thereof. Interest on the Debentures will be payable in lawful money of Canada at any branch of the chartered bank specified in the Trust Indenture.  The first interest payment will be payable on December 31, 1998, calculated for the period from the date of issue of the Debentures to December 31, 1998, and will be $5.00  per $100 principal amount of Debentures.  Subsequent interest payments will be $5.00 per $100 principal amount.



The Debentures will be direct obligations of the Company, will not be secured by any mortgage, pledge, hypothec or other charge, and will be subordinated to other indebtedness of the Company as described under “Subordination”.  The Debentures rank pari passu with debentures issued by the Company in 1997. The Trust Indenture will not restrict the Company from incurring or assuming additional indebtedness for borrowed money, or from mortgaging, pledging or charging its properties to secure any indebtedness.



Conversion Privilege�tc \l3 "Conversion Privilege�



The Debentures will be convertible at the holder's option into fully paid and non-assessable Shares at any time following the date of issue and prior to the close of business on the business day immediately preceding the Maturity Date or, if called for redemption, the business day immediately preceding the date specified for redemption of such Debentures at a conversion price of $0.15 per Share, being a rate of approximately 666.67 Shares for each $100 principal amount of Debentures, subject to certain events.



Subject to the provisions thereof, the Trust Indenture will provide for the adjustment of the conversion price in certain events including (a) the subdivision, redivision or consolidation of the outstanding Shares; (b) the distribution of Shares to all or substantially all the holders of its Shares by way of stock dividend or otherwise other than an issue of Shares to holders of Shares who have elected in the ordinary course to receive dividends in shares in lieu of receiving cash dividends; (c) the issuance of options, rights or warrants exercisable within 45 days of their issue to all or substantially all of the holders of Shares entitling them to acquire Shares or other securities convertible into Shares at less than 95% of the Current Market Price (as defined in the Trust Indenture); and (d) the distribution to all or substantially all the holders of Shares of any securities or assets (other than Shares covered in (b) above and other than cash dividends and equivalent dividends in stock paid in the ordinary course in lieu of cash dividends).  There will be no adjustment of the conversion price in respect of any event described in (b), (c) or (d) above if the holders of the Debentures are allowed to participate as though they had converted their Debentures prior to the occurrence of such event, subject to regulatory approval.  The Company will not be required to make adjustments in the conversion price unless the cumulative effect of such adjustments would change the conversion price by at least one percent.



No fractional Shares will be issued on any conversion, but in lieu thereof the Company shall adjust such fractional interest by cash payment.



Redemption and Purchase�tc \l3 "Redemption and Purchase�



The Debentures will be redeemable by the Company at anytime, provided that if the Debentures are redeemed before the first interest payment is made, the payment will be made in any case. Any outstanding Debentures may be redeemed by the Company at a redemption price equal to the principal amount thereof plus accrued and unpaid interest to the date specified for redemption (the “Debenture Redemption Date”) following any period of 20 consecutive trading days, ending not more than five trading days prior to the date on which notice of redemption is given, during which the weighted average trading price at which the Shares have traded on The Toronto Stock Exchange (or such other market or exchange on which the Shares are then traded) has equalled or exceeded $0.25 (subject to adjustment in accordance with any adjustment to the conversion price).  Written notice to the holders of Debentures of the Company's intention to so redeem Debentures must be given at least thirty days prior to the Debenture Redemption Date.



The Company will have the right at any time to purchase Debentures in the market or by tender to all holders or by private contract at prices not exceeding the principal amount thereof, together in all cases with accrued and unpaid interest to the date of purchase and the costs of purchase.



Modification�tc \l3 "Modification�



The Trust Indenture will provide that modifications and alterations thereto, and to the Debentures issued thereunder, may be made only if authorized by extraordinary resolution.  An “extraordinary resolution” will be defined as a resolution passed by the affirmative vote of the holders of not less than two-thirds of the principal amount of Debentures represented and voting at a meeting of holders of the Debentures, or by an instrument in writing signed by the holders of not less than two-thirds of the principal amount of the Debentures outstanding at that time.



Subordination�tc \l3 "Subordination�



The payment of the principal and interest on the Debentures will be subordinated as set forth in the Trust Indenture, to the prior payment in full of all Senior Indebtedness, whether outstanding on the date of the Trust Indenture or thereafter incurred.  Senior Indebtedness will be defined, in effect, as the principal of and interest on (a) indebtedness for money borrowed by the Company or for money borrowed by others, the payment of which the Company is responsible or liable for; (b) indebtedness incurred, assumed or guaranteed by the Company in connection with the acquisition or merger by it or by others of or with businesses, properties or other assets, or for any other corporate purposes; and (c) renewals, extensions and refunding of any of the foregoing, unless in any of the cases specified in (a), (b) or (c) above, it is provided by the terms of the instrument creating or evidencing such indebtedness that such indebtedness is not superior in right of payment to the Debentures.



The Trust Indenture will provide that, upon any distribution of the assets of the Company on a dissolution or total liquidation, or insolvency or reorganization of assets of the Company, the holders of all Senior Indebtedness shall be entitled to receive payment in full before the holders of the Debentures are entitled to receive any payment.  Notwithstanding the subordination provisions and subject to the provisions of the Trust Indenture (a) the Company may, at any time except during the pendency of any dissolution or reorganization proceedings of the Company, make payments of the principal and interest on the Debentures; and (b) the Trustee may apply any money deposited with it to the payment of the principal of and premium (if any) and interest on the Debentures.  If any Senior Indebtedness is in default, and if to do so would contravene the terms of such Senior Indebtedness, the Company may, so long as such default continues, defer payments of interest or principal otherwise payable on the Debentures and the Trustee shall act accordingly.





CANADIAN FEDERAL INCOME TAX CONSIDERATIONS�tc \l1 "CANADIAN FEDERAL INCOME TAX CONSIDERATIONS�



The following is a summary of the principal Canadian federal income tax considerations generally applicable to shareholders of the Company who acquire Rights hereunder and who for the purposes of the Income Tax Act (Canada) (the “Tax Act”) are resident in Canada, hold the Rights, Debentures, and any Shares acquired on conversion of a Debenture as capital property, and deal at arm's length with the Company.



This summary is based upon the current provisions of the Tax Act and the regulations thereunder in force as of the date hereof, all specific proposals to amend the Tax Act and the regulations publicly announced by the Minister of Finance (Canada) prior to the date hereof, and the published administrative practices of Revenue Canada, Taxation.  This summary does not take into account or anticipate any other changes in law, whether by way of judicial, legislative or governmental decision or action or changes in administrative practices of Revenue Canada, Taxation, nor does it take into account or consider any provincial or foreign income tax legislation or considerations.



This summary is of a general nature only, is not exhaustive of all Canadian federal income tax considerations and is not intended to be, nor should it be construed to be, legal or tax advice to any particular shareholder.  Accordingly, shareholders should consult their own tax advisers with respect to their own particular circumstances.  Shareholders who are not residents of Canada or who treat securities transactions on account of income will have different tax results and again should consult their own tax advisers.



Rights�tc \l2 "Rights�



	Rights which are sold rather than used to subscribe for Debentures will create income for tax purposes.  As the Rights have no cost base for tax purposes, the proceeds from the sale of the Rights will be treated as a capital gain similar to the sale of an option.  Three-quarters of any capital gain realized by a holder will be required to be included in completing the holder’s income as a taxable capital gain.



	Shareholders who acquire Debentures using Rights acquired under this offering will record a tax cost base for the Debentures equal to the Subscription Price.  Shareholders who purchase additional Rights will add the amount paid for the Rights to the cost base of the Debentures acquired.

�Debentures�tc \l2 "Debentures�



Interest on Debentures�tc \l3 "Interest on Debentures�



A Debenture holder that is a corporation, partnership, unit trust or trust of which a corporation or partnership is a beneficiary must include, in computing its income for a taxation year, all interest that accrued to it on the Debenture to the end of that taxation year or that became receivable or was received by it before the end of that taxation year, to the extent that the interest was not included in computing its income for a preceding taxation year.  Any other Debenture holder must include, in computing his or her income for a taxation year, the amount of interest on a Debenture that is received or receivable by the holder in the year (depending on the method regularly followed by the holder in computing his or her income) and, in addition, will be required to include in income any interest accrued on a Debenture to an “anniversary day” (as defined in the Tax Act) in that year to the extent that such amount was not otherwise included in the Debenture holder's income for that or a preceding taxation year. 



Conversion of Debentures�tc \l3 "Conversion of Debentures�



The conversion of a Debenture into Shares will not give rise to any capital gain or capital loss.  The cost to the holder of the Shares acquired on the conversion will be equal to the adjusted cost base to the holder of the Debenture immediately before the conversion.  For purposes of computing the adjusted cost base to the holder of such Shares, the cost thereof must be averaged with the adjusted cost base of all Shares that are capital property to the holder and that were owned by the holder immediately before the Debenture conversion.  n the event that the Debenture holder chooses to recognize a disposition of a portion of the Debenture, the holder may realize a capital gain or capital loss.



Disposition of Debentures�tc \l3 "Disposition of Debentures�



The disposition (including, in the case of a Debenture, as a result of a redemption) or deemed disposition of a Debenture (other than conversion of a Debenture), generally will result in the holder realizing a capital gain (or a capital loss) to the extent that the proceeds of disposition are greater (or less) than the aggregate of the adjusted cost base to the holder of the Debenture, as the case may be, and any reasonable costs of disposition.  Upon a disposition or deemed disposition of a Debenture, interest accrued on the Debenture to the date of disposition will be included in computing the holder's income and excluded from the holder's proceeds of disposition of the Debenture.



Three-quarters of any capital gain realized by a holder will be required to be included in computing the holder's income as a taxable capital gain.  Three-quarters of any capital loss realized by a holder may normally be deducted by the holder against taxable capital gains realized by the holder in the year of disposition, the three preceding taxation years or any subsequent taxation year, subject to the detailed rules contained in the Tax Act.



The full amount of capital gains must be included in an individual's adjusted taxable income for the purposes of computing such individual's liability under the Tax Act for alternative minimum tax.



TRADING HISTORY�tc \l1 "TRADING HISTORY�



The Shares of the Company are listed on The Toronto Stock Exchange under the symbol “SDR”.  The following table sets forth for the periods indicated the high and low ranges and trading volumes of the Shares of the Company on The Toronto Stock Exchange:

�



�

High�

Low�

Volume��

1998

       

        MayMay (1)	

       April	

March	

February	

January	



1997

December	

November	

October	

September	

August	

July	

June	 

May	

April	

March	

February	

January	�



$0.16 

0.13

0.12

0.12

0.13





0.14

0.115

0.125

0.14

0.16

0.18

0.20

0.19

0.24

0.28

0.22

0.23�



$0.12 

0.08

0.08

0.095

0.10





0.08

0.10

0.095

0.11

0.13

0.14

0.15

0.15

0.17

0.18

0.18

0.19�



58,000

155,500

318,500

277,000

142,000





330,700

319,541

273,850

229,100

371,000

74,500

465,000

297,000

274,650

426,200

247,500

269,800��



(1) 	Up to May •26, 1998



The closing trading price of the Shares listed on The Toronto Stock Exchange on May •26, 1998 was $0.16 per Share.





CONSOLIDATED CAPITALIZATION�tc \l1 "CONSOLIDATED CAPITALIZATION�



The following table sets forth the consolidated capitalization of the Company as at December 31, 1997.



�

As at December 31, 1997





(unaudited)

�

Pro Forma as at December 31, 1997 after giving effect to the offering pursuant to this Circular (1)

(unaudited)��

Debt��

 ��

Bank Indebtedness�

Nil�

Nil��

Accounts Payable and 

 Accrued Liabilities�

302,372�

302,372��

Loans�

Nil�

Nil��

Debentures�

372,700�

372,700��

Debentures offered hereby�

Nil�

721,

403400��

Total Debts�

675,072�



6931,396,472���



Shareholders' Equity�

�

��

Common shares (2)�

5,889,935

(18,337,438 shares)�

5,889,935

(18,337,438 shares)��

Deficit�

1,611,714�

1,611,714��

Total Shareholders' Equity�

4,278,221�

4,278,221��

Total Capitalization�

5,889,935�

6,661,335��

Notes:

(1)	After giving effect to the issuance of all Debentures offered pursuant to this rights offering.

(2)	Authorized - an unlimited number of common shares.  In addition, as at May •26, 1998, there were $372,700 of debentures outstanding due on March 31, 2002 (the “1997 Debentures”).  The 1997 Debentures bear interest payable semi-annually at 10% for the first two years, and 2.5% thereafter.  The 1997 Debentures are convertible into common shares of the Company at $0.30 until March 31, 1999, $0.50 from April 1, 1999 to March 31, 2000 and $0.66 from April 1, 1999 to March 31, 2002. As well, as at May •26, 1998, there were 750,000 options outstanding to purchase common shares at an exercise price of $0.12 to $0.25 from June 4, 1998 to April 15, 2001.



PRO FORMA ASSET COVERAGE�tc \l1 "PRO FORMA ASSET COVERAGE�



The unaudited pro forma consolidated net assets of the Company at December 31, 1997, assuming full exercise of all Rights issued pursuant to this offering.



Current assets	$38,315



Fixed assets and mineral properties	4,914,978



Total assets	4,953,293



Current liabilities	302,372



Estimated net proceeds	650,300



Pro forma consolidated net assets	5,603,593



Total debt outstanding, assuming all rights exercised	1,396,475



Based on the foregoing, the pro forma net assets amounting to $5,603,593 are approximately 5.12 times the aggregate issue price of all Debentures to be outstanding, assuming all the Rights are exercised.



PRO FORMA INTEREST COVERAGE�tc \l1 "PRO FORMA INTEREST COVERAGE�



The annual interest requirements on the Debentures, assuming all the Rights are exercised, would be approximately $72,140 (i.e. 10% of $721,400).  Taking into account the 1997 Debentures, the annual interest requirements on all debentures, assuming all the Rights are exercised, would be approximately $109,410. The Company had a cash flow from gas and condensate wells after direct operating expenses of $97,785 for the twelve months ended December 31, 1997.  As a result, the annual interest expense for the Debentures may not be covered by cash flow of the Company.  See “Risk Factors - �Interest Coverage”.



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



The auditors of the Company are Ernst and& Young, Chartered Accountants, Ernst & Young Tower, P.O. Box 251, 222 Bay Street, Toronto Dominion Centre, Toronto, Ontario, M5K 1J7.  The registrar and transfer agent for the Shares is The R-MCIBC Mellon Trust Company, 5th Floor, 393 University Avenue, Toronto, Ontario, M5G 2M7. 



MATERIAL CHANGES�tc \l1 "MATERIAL CHANGES�



There have been no material changes in the business, operations or capital of the Company since the date of the audited financial statements of the Company for the year ended December 31, 1997 (being the latest audited financial statements of the Company).  The following material changes occurred during the year ended December 31, 1997.



On June 1, 1997, the Company and Campania Minera San Diego y La Espanola S.A. de C.V. ("Diego") (a private Mexican company) entered into a Memorandum of Agreement granting the Company an exclusive one year option to sample two contiguous concessions in the State of Jalisco, Mexico and to form a joint venture regarding the concessions.  The Company agreed to make up-front payments of US$27,000 to Diego.  Diego also granted Stroud a one-year option to purchase a 70% interest in the concessions for a maximum price of US$1,000,000. Subsequent negotiations resulted in the Company agreeing to purchase 100% of Diego for US$1,190,000, payable over three and a half year period.  The Company has made the first two payments of the "buyout" totalling US$110,000.  No additional property payments are due until March, 1999.  On  March 3, 1998, the Company also signed an agreement with Diego which gives Stroud the exclusive exploration and exploitation rights on the concessions.  The Company paid US$27,000 to Diego for the right granted to the Company which amount was previously advanced to Diego on June 1, 1997 as part of the Memorandum of Agreement.  There are no work commitments on the property.



On August 5, 1997, the Company entered into an agreement with Wabana Exploration Inc. ("Wabana") whereby Wabana agreed to explore the Company’s Leckie Property for an 18 month period.  Once $1,000,000 in exploration funds has been expended by Wabana, it has the right to purchase the property from  the Company for $3,000,000.



On August 28, 1997, at the Annual Meeting of Shareholders, the Company announced that it had decided not to pursue the Indonesian Properties.



RISK FACTORS�tc \l1 "RISK FACTORS�



The operations of the Company are speculative due to the high risk nature of its business which is (a) natural gas and natural condensate production and (b) exploration and development of mineral properties.  In addition to risks described elsewhere herein, shareholders should note the following:



Natural Gas and Natural Condensate Production�tc \l2 "Natural Gas and Natural Condensate Production�



The price of natural gas and natural gas condensate will fluctuate through the life of the Company.  Such fluctuations will have a positive or negative effect on the revenue received by the Company.



Exploration, Production and Marketing Risks�tc \l2 "Exploration, Production and Marketing Risks�



Exploring for and producing natural gas involves risks which even a combination of experience, knowledge and careful evaluation may not be able to overcome.  The marketability of the natural gas discovered by the Company will be affected by numerous factors beyond the control of the Company.  These factors include market fluctuations, government regulation (including regulation relating to environmental protection, royalties, allowable production and pricing).



Fluctuations�tc \l2 "Fluctuations� in Metal Prices



The commercial viability of the Company's mineral deposits, if proven, will also be dependent upon the market price of the metal commodity.  The price of metals fluctuates widely, and is affected by numerous factors beyond Stroud's control.



Limited Financial Resources�tc \l2 "Limited Financial Resources�



The Company may be required to incur substantial additional expenditures to establish reserves, develop processes for the extraction of minerals and otherwise position its exploration properties for commercial production.  The Company may not be able to fund such expenditures from its own resources.  The Company may elect to carry out such activities pursuant to joint venture agreements or arrangements between the Company and other mining companies or third parties.



Title�tc \l2 "Title�



The Company is satisfied that evidence of title to mining claims, and natural gas and natural gas condensate properties is adequate and acceptable by prevailing industry standards; however, there is no guarantee a party will not challenge or impugn such title.



Government Regulation�tc \l2 "Government Regulation�



The activities and operations of the Company is subject to various laws and regulations relating to such matters as environmental protection, labour standards, occupational health and safety, mineral exploration, development, production and export, taxation and other matters.  The Company believes that it is in substantial compliance with all current laws and regulations affecting their activities and operations.



New laws and regulations, amendments to current laws and regulations or the more significant application of such laws and regulations could have a material adverse impact on the Company.�



Reliance on Management�tc \l2 "Reliance on Management�



The Company is heavily reliant on the experience and expertise of its executive officers. If any of these individuals should cease to be available to manage the affairs of the Company, its activities and operations could be adversely affected.



Economic Conditions�tc \l2 "Economic Conditions�



General levels of economic activity and recessionary conditions may have an adverse impact on the Company's business.



Exploration and Development



All of the mineral properties in which the Company has an interest or in respect of which the Company has a joint venture arrangement are in the exploration stage only and are without a known body of commercial ore.  Development of the Company's 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 Company's mineral exploration and development activities will result in any additional discoveries of commercial bodies of ore.  The long-term profitability of the Company'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 Company 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. The nature of these risks is such that liabilities might exceed policy limits, the liabilities and hazards might not be insurable against, or the Company might not elect to insure itself against such liabilities due to high premium costs or other reasons, in which event the Company could incur significant costs that could have a materially adverse effect upon its financial condition.



Environmental Factors



All phases of the Company'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 Company's operations.



Competition and Agreements with Other Parties



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



The Company may, in the future, be unable to meet its share of costs incurred under agreements to which it is a party and the Company 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 Company may be unable to finance the cost required to complete recommended programs.



Conflicts of Interest



Certain officers and directors of the Company 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 Company.  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 Company 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 Company and to abstain from voting as a director for the approval of any such transaction.



Political and Economic Instability



Certain of the Company's exploration, development and proposed production activities occur in foreign countries and, as such, this Company 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 Company'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 Company 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 Company.





ENQUIRIES�tc \l1 "ENQUIRIES�



Enquiries relating to this offering should be addressed to Mr. George Coburn, Stroud Resources Ltd., Suite 304, 330 Bay Street, Toronto, Ontario, M5H 2S8, Tel: (416) 362-4126 and Fax: (416) 362-4129.

�

CERTIFICATE�tc \l1 "CERTIFICATE�



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



May •27, 1998





STROUD RESOURCES LTD.





“George E. Coburn”		

(signed)	George E. Coburn

Director and President





“Alistair B. Brown”	

(signed) 	Alistair B. Brown

Director



















� FILENAME  \* MERGEFORMAT �CIRCULA5.doc�

� TIME \@ "MMMM d, yyyy" �May 27, 1998�

�PAGE  �i�





�PAGE  �i�





�PAGE  �i�





�PAGE�PAGE�ii�  �ii�















� PAGE �17�










