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Pacific Imperial Mines Inc.
Schedule B - Supplementary Information
June 30, 2004

(1) (a) Breakdown for deferred or expensed exploration costs

There were no deferred or expensed exploration costs during the period

(b) Breakdown for general administration expenses

See Statement of Operations and Deficit

(2) Related party transactions

See Note 3 of the notes to financial statements

(3) (a) Summary of securities issued during the year ended June 30, 2004
Issue

Type Type of Issue Number Price Proceeds Consideration Costs

Common shares Private placement 3,800,000     0.06 $        228,000 $     Cash Nil

(b) Summary of options granted during the year ended June 30, 2004

There were no stock options granted during the year.

(4) (a) Summary of securities as at the end of the period

Common shares 7,846,728     

(b) Options outstanding

Nil

(c) Warrants outstanding

Nil

(d) Escrow shares outstanding

Nil

(5) List of directors and officers as at the date this report is signed and filed:
Leo King Director and President
Fan Chang Director and Chairman
Jeffrey Ma Director
Michael Liu Director and Chief Financial Officer
Geir Liland Director
Chelsia Cheam Corporate Secretary

Date

18-Mar-04



PACIFIC IMPERIAL MINES INC. 
Schedule C - Management Discussion and Analysis  
Year Ended June 30, 2004  
 
 
Description of Business 
 
During the quarter, the Company continued its search for new business opportunities and was successful in 
acquiring a mineral exploration venture through a reverse take-over transaction in September 2004. The 
Company continues to be listed on the TSX Venture Exchange as Tier 2 natural resource issuer. 
 
This Management Discussion & Analysis summarizes the activities of the Company to date, and provides 
financial information for the year ended June 30, 2004. 
 
 
Business Acquisition 
 
On May 4, 2004 the Company announced the signing of a Share Purchase Agreement (the “Goldchina 
Agreement”) with East Asian Global Finance Limited, Success Period Resources Limited and Gold Carlin 
Minerals Co., Ltd. (each privately held British Virgin Island companies) and 17 other parties, most of whom 
are residents of China (collectively the “Vendors”) whereby the Company would acquire 100% of the issued 
and outstanding shares of Goldchina Holdings Group Limited (“Goldchina”), a British Virgin Island company. 
Goldchina, through its wholly owned Chinese subsidiary, Yunnan Guangnan Gold Company Limited 
(“Guangnan Gold”), holds the exploration rights, through an agreement with Yunnan Non Ferrous Metal 
Geological Bureau (“YNMGB”), to explore two exploration properties located in Yunnan Province, China and 
known as the Tangshang and Salachong properties, covering a combined area of approximately 61 square 
kms. In addition, Guangnan Gold holds a right of first refusal to acquire the exclusive exploration rights in 
respect of 17 additional properties in Yunnan Province (covering an aggregate area of approximately 600 
square kms.). 
  
Under the terms of the Goldchina Agreement, the Company will issue to the Vendors an aggregate of 
15,700,000 common shares at a deemed price of $0.07 per share (the “Purchase Shares”) in consideration 
for the shares of Goldchina. The Vendors, East Asian Global Finance Limited, Gold Carlin Minerals Co. Ltd. 
and Success Period Resources Limited will receive 37.3%, 29.1% and 8.1% of the Purchase Shares 
respectively. The other 17 Vendors will receive an aggregate of 25.5% of the Purchase Shares, none of 
whom will individually receive in excess of 5.0% of the Purchase Shares. The Purchase Shares will be 
released over a 36 month period from the date of completion of the Goldchina Agreement. 
 
 
Material Contracts 
 
On June 8, 2004, the Company entered into a Management and Administrative Services Agreement with 
International Barytex Resources Ltd. (“Barytex”). Under this agreement, Barytex will provide office space 
and administrative services to the Company for an all inclusive monthly fee of $6,300.00 plus GST.  Included 
in this amount is the sum of $2,500 per month for the services of Leo King as President of the Company and 
$500 per month for the services of Chelsia Cheam as Corporate Secretary of the Company. Leo. King is 
also the President and director of Barytex. 
 
 
Result of Operations 
 
During the year ended June 30, 2004, the Company incurred a loss of $253,468 or $0.047 per share as 
compared to a loss of $37,650 or $0.010 per share for the same period in the previous year. Administrative 
expenses for the period were $215,818 higher than previous year due to intensified activities in business 
acquisition, which included $28,595 in accounting and audit, $30,000 in consulting fees, $117,415 in legal 
expenses, $15,061 in listing and filing fees, and $21,621 in travel and promotion. 



 
  
Transactions with Related Parties 
 
During the year, a total of $30,500 in management fees were paid to three directors of the Company  
 
 
Management Change 
 
On February 18, 2004, Queenie Dong resigned as Secretary and was replaced by Richard Chan. 
 
On March 19, 2004, Shigang Wang resigned as President and director and was replaced by Dodge Li.  On 
the same date, Richard Chan was appointed as director.    
 
On April 29, 2004, Dodge Li resigned as President and director and Felex Mok also resigned as director.  
On the same date, Richard Chan was appointed as President of the Company.  Leo King and Geir Liland 
were also appointed as directors. 
 
 
Securities Issued and Stock Options Granted 
 
On February 28, 2004, the company completed a private placement pursuant to which it raised gross 
proceeds of $228,000 for working capital purposes. The private placement consisted of 3,800,000 common 
shares at a price of $0.06 per share.  
 
 
Liquidity and Solvency 
 
The Company’s business is in development stage and does not generate cash flow from operations to 
adequately fund its activities and has therefore relied principally upon the issuance of securities and loan 
and advances from directors for financing. During the year ended June 30, 2004, the Company has incurred 
a loss of $253,468 and has accumulated a total deficit of $1,519,628.  As of June 30, 2004, the Company 
had a working capital deficiency of $96,585. Included in the liability was a $90,000 demand bank loan 
secured by a term deposit funded by a director of the Company  
 
The Company intends to continue relying upon the issuance of securities to finance its future activities but 
there can be no assurance that such financing will be available on a timely basis under terms acceptable to 
the Company. 
 
 
Investor Relations 
 
The Company is responsible for its own investor relations activities and has not engaged a third party to 
handle this duty. 
  
 
 Subsequent Events 
 

a) On September 20, 2004, the Company announced it had completed the acquisition of 100% of the 
issued and outstanding shares of GoldChina.  This transaction resulted in the former shareholders 
of GoldChina owning the majority of the issued and outstanding shares of the combined entity.  
Accounting principles applicable to reverse take-over will be applied to record this acquisition.  
Under this basis of accounting, GoldChina is identified as the acquirer and, accordingly, the 
combined entity is considered to be a continuation of GoldChina with the net assets of the Company 
deemed to have been acquired by GoldChina. 

 



b) On August 30, 2004, the Company entered into a Cooperative Agreement with Kobex Resources 
Ltd. (“Kobex”) whereby Kobex was granted a right of first refusal to acquire a 60% undivided interest 
in one resource property available to the Company, excluding the Tangshang and Salachong 
properties.  In order to acquire an interest, Kobex will be required to fund US$3,000,000 of 
exploration and development expenditures on the property within three years of the date Kobex 
identified a property to pursue an interest in.  The right of first refusal will expire on the earlier of 
Kobex having identified a property to earn an interest in the three years from the date of the 
Cooperative Agreement.  For the property selected, Kobex will also be required to issue to the 
Company up to an aggregate of 1,000,000 shares from its treasury on a staged basis as follows: 

 
(i) 200,000 shares upon receipt of title to the property; 
 
(ii) 200,000 shares upon expenditures by Kobex of US$1,000,000 on the property; 

 
(iii) 200,000 shares upon expenditures by Kobex of a cumulative amount of US$3,000,000 

on the property; 
 

(iv) 400,000 shares upon a production decision being made by the parties in respect of the 
property. 

 
The president and director of Kobex is also the president and director of the Company. 
 
On September 20, 2004, the Company entered into a service agreement with Huasheng (Canada) 
Financial Management Ltd., a company controlled by a former director. 
 

c) During the Annual and Extraordinary General Meeting of Members on July 23, 2004, Leo King and 
Geir Liland were re-elected as directors.  In addition, Fan Chang, Jeffrey Ma and Michael Liu were 
elected as directors of the Company, subject to the completion of GoldChina.  On September 20, 
2004, when this acquisition was completed, the appointments of Messrs. Chang, Ma and Liu 
became effective.  On the same date, Roman Shklanka was also appointed as an additional director. 

 
Effective September 20, 2004, Fan Chang was appointed as Chairman, Leo King was appointed as 
President and CEO, Michael Liu as Chief Financial Officer, and Chelsia Cheam as Corporate 
Secretary. 

 
d) During the annual and extraordinary general meeting held in July 2004, the Company’s 

shareholders approved the following by way of special resolutions: 
 

(i) Removal of the pre-existing company provisions under the Business Corporations Act 
(British Columbia); 

 
(ii) Adoption of a new form of Articles for the Company. 

 
The purpose of the first resolution was to comply with the new Business Corporation Act (British 
Columbia) and the second resolution was to allow the Company to have future special resolutions 
passed by two-thirds of the shareholders in attendance during an extraordinary general meeting 
instead of seventy five percent that was required previously.  These resolutions are more particularly 
described in Page 8 and 10 of the Information Circular dated June 23, 2004. 

 
e) In connection with the reverse take-over transaction on September 20, 2004, the Company 

completed a private placement of 8,000,000 units at a price of $0.25 per unit for aggregate gross 
proceeds of $2,000,000.  Each unit consists of one common share and one purchase warrant.  Each 
warrant will entitle the holder to purchase one common share from the Company at the price of 
$0.45 per share for a period of two years. 

 



f) During the annual and extraordinary general meeting held in July 2004, the Company, by way of 
ordinary resolution, adopted a stock option plan whereby the Company can grant stock options to 
directors, officers, employees and consultants to acquire up to 10% of the issued and outstanding 
share capital of the Company from time to time.  On September 20, 2004, the Company granted to 
its directors and officers incentive stock options to purchase an aggregate of 1,860,000 common 
shares of the Company, exercisable at the price of $0.25 per share for a period of five years from 
date of grant. 

 




